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PART | - INFORMATION SENT TO SECURITY HOLDERS
tem1. Home Jurisdiction Documents
(a) -

Document Description
Number

- A e e e e oo

! i

.1.  Cash Offer, Offering Circular of Cominar Real Estate, Investment Trust
(“Cominar”), Offering Circular of Trustees of Alexis Nihon Real Estate Trust
(“Alexis Nihon") and Notice of Meeting and Information] Circular of Alexis
Nihon, all dated December 20, 2006

2. Letter of Transmittal for Units of Alexis Nihon

3.  Letter dated December 20, 20086, from Cominar and A'Iexis{ Nihon

*

|
|
(b) Not Applicable o ’
Item 2. Informational Legends i

A legend compliant with Rule 802(b) under the Securities Act of 1933, as
amended, has been mcluded in the offering document descnbed in Part | ltem

1(a)(1), above.
. l
PART Il - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

Exhibit and Number ‘ ! !
: I

(1) (a) News release dated December 4, 2006, by Cominar and ’Atexi:s Nihon .
f

(b} Combination Agreement dated December 3, 2006, between Comnnar and Alexis
Nihon P J

(c) Early Warning Report of Cominar dated December 6, 2006 [
I
(d) Report of Cominar under Section 189.1.3 of the Securmes Act (Quebec) dated

December 22, 2006 |

(e) News release dated December 22, 2006, by Cominar and Alexis Nihon

(fH Amendment to the Combination Agreement between ‘Ceminar and Alexis Nihon
dated December 20, 2006 b

-
" (2) (a) the annual information form of Cominar dated March 31, '200Eli

Vo
'

Mit#: 1473866.2
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PART Nl —"CONSENT TO SERVICE OF PROCESS

~ Mitl#: 1473866.2

(b).the audited annual financial statements, together with 1:he accompanying repdrt
of the auditors, for the fiscal years ended December 31, 2004 and 2005 of
Cominar : 1

(c) the unaudited interim financial statements of Comlncir for!
September 30, 2006

the period ended

(d) management's discussion and analysis of financial ‘condition and results of -
operations of Cominar for the fiscal year ended Decembeq 31, 2005

(e) management’s discussion and analysis of financial cond|t|pn and results of
operations of Cominar for the period ended September 30, 2006

l
(f) the material change report of Cominar dated December 6 2006 related to the
Cash Offer and the Exchange

: R
(g) the annual information form of Alexis Nihon dated March 29, 2006
(h) the audited annual financial statements of Alexis Nihon for the fiscal years ended
December 31, 2004 and 2005, including the auditor's reports thereon

I
(i) the unaudited interim financial statements of Alexis Nlhon for the period ended
September 30, 2006 !

() management’s discussion and analysis of financial condltrons and results of
operations of Alexis Nihon for the fiscal year ended December|31 2005

I

(k} management's discussion and analysis of financial condttlons and results of
operations of Alexis Nihon for the period ended September 30' 2006

{I) the material change reports of Alexis Nihon dated December;ﬁ, 2006 (relating to
the Cash Offer and the Exchange) and December 8, 2006 (relating to the
appointment of Robert A. Nihon as Executive Chairman of Alexis Nihon and the
resignation of Senator Paul J. Massicotte as an Alexis Nihon Trustee and as
Chief Executive Officer of Alexis Nihon) !

3

Not Applicable : |

o
A Form F-X is being filed by Cominar Real Estate Investment Trust concurrently
with the furnishing of this Form CB. i
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PART IV - SIGNATURES i

After due inquiry and to the best of my knowledge and bellef I certify that the
information set forth in this statement is true, complete and correct.

COMINAR REAL ESTATE INVESTMENT TRUST

L O Q::b:

_II\_II?;SG CRRTEN Qﬁ(y\)
Cxecots JE \)lce S\)@C r;‘iﬁ&tl LE()A D?fmag,

. ‘ S
Date: December 22, 2006 ' ’
: l

Mul#: 1473866.2
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This documem is important and requires your immediate attention. If you have any questions as to how fo. deal with it, you should consult your .
investment dealer, stockbroker, bank manager, lawyer or other professional advisor. The Combination has not been approved or disapproved
by any securities regulatory authority nor has any securities regulatory authority passed upon the falmﬂ: or mer:r.r of the Combination or
upon the adequacy of the information contained in this document. Any representation to the contrary is unlawﬁd

- Abses W»ﬁm-

REAL ESTATE INVE:TlMENT TRUST |
COMBINATION INVOLVING b T

b
COMINAR REAL ESTATE INVESTMENT TRUS:I‘ ' )

5 AND ‘
ALEXIS NIHON REAL ESTATE INVESTMENT TRUST

RECOMMENDATION

THE CASH OFFER AND EXCHANGE DESCRIBED IN THE ACCOMPANY’ING DOCUMENTS FORM THE
PRINCIPAL PARTS OF THE TRANSACTIONS PURSUANT TO WHICH 'COMINAR REAL ESTATE
INVESTMENT TRUST (“COMINAR™) PROPOSES TO ACQUIRE UNITS (“ALEXIS NIHON] UNITS”) FROM ALL
ALEXIS NIHON UNITHOLDERS AND ALL OR SUBSTANTIALLY ALL OF THE ASSETS OF ALEXIS NIHON
REAL ESTATE INVESTMENT TRUST (“"ALEXIS NIHON"}. ' ,

UNDER THE COMBINATION, ALEXIS NIHON UNITHOLDERS HAVE A CHOICE BETWEEN (A) ACCEPTING
AND TENDERING TO THE CASH OFFER; AND (B} RECEIVING COMINAR UNITS UNDER THE EXCHANGE.

THE ALEX!S NIHON BOARD UNANIMOUSLY RECOMMENDS THAT ALL ALFXIS NIHON UNITHOLDERS
VOTE IN FAVQUR OF THE EXCHANGE RESOLUTION DESCRIBED IN THE ACCOMPANYING ALEXIS
NIHON INFORMATION CIRCULAR AND THAT THOSE ALEXIS NIHON UNITHO LDERS WHO WISH TO SELL
THEIR ALEXIS NIHON UNITS FOR CASH ON-A TAXABLE BASIS FOR CANADIAN INCOME TAX PURPOSES
(SUBFECT TO PRO-RATION, IF APPLICABLE) SHOULD ACCEPT THE CASH OFFER AND TENDER THEIR
ALEXIS NIHON UNITS TO THE CASH OFFER. ' |

ALL ALEXIS NIHON UNITHOLDERS WHO SUPPORT THE 'COMBINATION (]NCLUDING ALEXIS NIHON
UNITHOLDERS WHO ACCEPT THE CASH OFFER) SHOULD INDICATE THEIR APPROVAL OF THE
EXCHANGE RESOLUTION BY PROVIDING A PROPERLY COMPLETED AND EXECUTED FORM OF PROXY
(WHICH IS PRINTED ON BLUE PAPER) PROVIDED WITH THE ALEXIS NIHON INFORMATION CIRCULAR
INSTRUCTING THE PROXYHOLDER TO VOTE THEIR ALEXIS NIHON UNITS IN FAVOUR OF THE
EXCHANGE RESOLUTION AT THE MEETING. THE CASH OFFER IS COND]'I'IONAL UPON, AMONG OTHER
THINGS, ADOPTION OF THE EXCHANGE RESOLUTION. |

IN ADDITION, ALEXIS NIHON UNITHOLDERS WHO WISH TO SELL THEIR ALEXIS NIHON UNITS FOR
CASH ON A TAXABLE BASIS FOR CANADIAN INCOME TAX PURPOSES (SUBJECT “TO PRO- RATION, IF
APPLICABLE) SHOULD ACCEPT THE CASH OFFER AND ALEXIS NIHON UNITHOLDERS WHO WISH TO
RECE]VE COMINAR UNITS ON A TAX-DEFERRED BASIS SHOULD ELECT TO PARTICIPATE IN THE
EXCHANGE, SUBJECT TO THE PRE-EXCHANGE UNIT REDEMPTION, IF APPLICABLE WHICH IS A
TAXABLE TRANSACTION. F

A TENDER TO THE CASH OFFER 15 NOT A VOTE IN FAVOUR OF THE EXCHANGE RESOLUT]ON.

THE ENCLOSED COMINAR TAKE-OVER BID CASH OFFER AND COMINAR C[RCULAR SHOULD BE READ
IN CONJUNCTION WITH THE ENCLOSED RELATED TRUSTEES’ CIRCULAR AND NOTICE OF SPECIAL
MEETING-OF ALEXIS NIHON AND ALEXIS NIHON INFORMATION CIRCULAR AN ]OVERVIEW OF THE
COMB]NATION 1S CONTAINED IN THE ACCOMPANYING LETTER TO ALEXIS NIHON UNITHOLDERS.

ALEXIS ' NIHON UNITHOLDERS SHOULD CONSULT THEIR OWN FINANCIAL,] TAX AND OTHER
PROFESS]ONAL ADVISORS BEFORE DECIDING T(Q TENDER TO THE CASH OFFER OR VOTE IN FAVOUR
OF THE EXCHANGE RESOLUTION.

: : December 20, 2006
The Depository for the Cash Qffer and the Exchange is: The Dealer Manager for sol:cuanon of proxies is:

Computershare Investor Services Inc. National Bank Financial Inc, | !
100 University Ave., $* Floor, The Exchange Tower P
Toronto, Ontario M5] 2Y1 130 King Street West | |
Telephone: :1-800-564-6253 (toll free) Suite 3200, P.O. Box 21 |
Facsimile: 1-800-453-0330 Toronto, Ontario, M5X 119 '

Telephone: 1-800-636-3675 (toll free)

Facsimile: 1-416-869-6540 - |

E-mail: garvin blair@nbfinancial.com
i .

E-mail: corporateactions@computershare.com

!
i
i .




DEFINED TERMS P

Unless otherwise defined or unless the context otherwise requires, capitalized terms used in the accompanying
Cash Offer, Cominar Circular, Trustees’ Circular and Notice of Meetmg and Alexis Nlhon Information Circular
(collectively, the “Cash Offer and the Circulars”) have the meanings specified i 1n the accompanymg Glossary of
Terms. |

REPORTING CURRENCY ‘ t

In the accompanying Cash Offer and the Circulars, unless otherwise specified, all references to “dollars™ or “§”

are to Canadian dollars. |
i

INFORMATION CONTAINED IN THE CASH OFFER AND IN T]-IE CIRCULARS

The informatlon concerning Alexis Nihon contained in the Cash Offer and m the| Cominar Circular is
based solely upon publicly available information, except where otherwise noted. Although Cominar has no
actual knowledge that would indicate that any statements contained herein taken from or based on such
documents or records are untrue or incomplete, Cominar assumes no respons:blllty for the accuracy or
completeness of the information contained in such documents or records. The information concerning
Cominar contained in the Trustees’ Circular and in the Alexis Nihon Informntlon Circular is based solely
upon publlely available information, except where otherwise noted. Although Alexns‘ Nihon has no actual

' knowledge that would indicate that any statements contained herein taken from or hased on such documents
or records are untrue or incomplete, Alexis Nihon assumes no responsibility for the nceuracy or completeness
' of the information contained in such documents or records. No person has been authorized to give
information or to make any representations in connection with the transactlons other than those contained in
the accompanying Cash Offer and the Circulars and, if given or made, iany ._sueh information or
representations should be considered not to have been authorized by Cominar or Alexls Nihon, as applicable,

Alexis Nihon Unitholders should not construe the contents of the Cash Offer and the Circulars as legal, tax or
financial advice and should consult with their own professional advisors as to the relevant legal, tax, financial or
other matters in connection therewith. , ,

‘While the Cash Offer and the Cominar Circular are packaged together wnth the Notlce of Meeting and
Alexis Nihon Infermation Circular and with the Trustees’ Circular: (i) Cominar and ithe Cominar Trustees
are not responsible for the contents of the Notice of Meeting and Alexis N:hon Informatmn Circular or the
Trustees’ Circular and assume no liability therefor; and (ii) Alexis Nihon and the AIexts Nihon Trustees are
not responsible for the contents of the Cash Offer or the Cominar Circular and assume no liability therefor.
Commar shall be free to amend and/or withdraw the Cash Offer and/or the Commar Circular from time to
time, subject only to the terms of the Combination Agreement and applicable Laws In addition, Alexis Nihon
shall be free to amend and/or withdraw the Notice of Meeting and Alexis Nlhon Informatlon Circular and the
Trustees® Circular from time to time, subject only to the terms of the Combinatlon Agreement and applicable
Laws. l

The Notice of Meeting and Alexis Nihon Information Circular and the Trusteels Circular, are expressly not
1ncorporated by reference inte the Cash Offer or the Cominar Circular. In addttlon nelthel! the Cash Offer nor the
Cominar Circular is incorporated by reference into the Notice of Meeting, the Alex:s Nlhon Information Circular or
the Trustees’ Circular, except as expressly set forth therein. |

I

The Cash Offer and the Circulars do not constitute an offer to sell, or a sol:cutatlon oflan offer to acquire, any
securities, or the solicitation of a proxy, by any person in any jurisdiction in which sueh an of‘fer or solicitation is not
authorized or in which the person making such offer or solicitation is not quallﬁed to do so or to any person to
whom it is unlawful to make such an offer or solicitation. foa
| :

NOTICE TO U.S. ALEXIS NIHON UNITHOLDE!RS'

The Cash Offer and the Exchange are made for the securities of a foreign Ientlty The Cash Offer and the
Exchange are subject to disclosure requirements of a foreign country that are d:fferent from those of the United
States. The financial statements included in this document have been prepared' in alccordance with foreign
accountmg standards that may not be comparable to the financial statements of Umted States companies.

|
|
| -'
!
|
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It may be difficult for you to enforce your rights and any claim that you rnay|have arlsmg under the federal

securities laws, since the issuer is located in a foreign country, and some or all of lts trustees and officers may be

residents of a foreign country. You may not be able to sue a foreign issuer or its tmstees or officers in a foreign

court for violations of U.8. securities laws. It may be difficult to compel a foreign i 1ssuer andlits affiliates to subject
themselves to a U.S. court’s judgment. !

I
I
i
I
i

|
You should be aware that Cominar may purchase securities otherwise than under the Cash Offer, such as in
open market or privately negotiated purchases to the extent permissible under apphcable faw.

The Cominar Units that will be issued in connection with the Exchange descrrbed herem have not been, and are
not mtended to be, registered under the U.S. Securities Act of 1933 and may not be, offered or sold, directly or
indirectly,.into the United States except pursuant to an applicable exemption. The Commar Units will be made
available in the United States in connection with the Exchange pursuant to an exemptlon from the registration
requlrements of the Securities Act of 1933. '

DOCUMENTS INCORPORATED BY REFERENCE i

Information has been incorporated by reference in the Cash Offer and the Clrculars from documents filed with

securities commissions or similar authorities in Canada. Copies of the documents mcorporatcd by reference in the

Cash Offer and the Circulars may be obtained via www.sedar.com. } '

Copres of the documents incorporated by reference in the Cash Offer and the Cll‘Cl!llal'S which pertain to
Cominar may be obtained on request without charge from the Secretary of Cominar at 455 du Marais Street, Quebec
City, Québec GIM 3A2 (telephone: (418) 681-8151). Copies of the documents meorporated by reference in the
Cash Offer and the Circulars which pertain to Alexis Nihon may be obtained on request wrthout charge from the
Secretary of Alexis Nihon at 1 Place Alexis Nihon, 3400 de Maisonneuve Bivd. West 'Suite 1010, Montreal,
Québec H3Z 3B8 (telephone: (514) 931-2591).

For the purpose of the Province of Québec, the Cash Offer and the Clrcu!ars contam information to be
completed by consulting the permanent information record of Cominar and Alexis thon respeetwely A copy of
the documents forming part of such permanent information records may be obtained vna www sedar.com or from the
- Secretary of Cominar (in respect of information which pertains to Cominar) or from the Secretary of Alexis Nihon
(in respect of information which pertains to Alexis Nihon) at the above-mentroned addresses and telephone
numbers. . '

!
b
DISTRIBUTABLE INCOME I [

Distributable income is not a measure recognized under Canadian generally accepted accounting principles
(“GAAP™) and does not have a standardized meaning prescribed by GAAP. Dlstnbulable mcome is presented in the
* Cominar Circular because management of Cominar believes this non-GAAP rneasure||s a relevant measure of the
ability of Cominar to eam and distribute cash returns to Cominar Unitholders. Dlstnbutable income as computed by
Cominar may differ from similar computations as reported by other similar orgamzattons and accordmgly, may not
be comparable to distributable incote as reported by such organizations. Drstnbutable mcome is calculated by
reference to net income of Cominar on a consolidated basis, as determined in accordance wnh GAAP, subject to
certain adjustments as set forth in the constating documents of Cominar. For a complete descnptlon of distributable
income, please see the heading entitled “Distributable Income and Distributions” m management s discussion and
analy51s of financial condition and results of operations of Cominar for the period endecl Sept‘ember 30, 2006, which
is incorporated by reference herein. Following completion of the Cash Offer and E xchange, Cominar’s operating
and distribution policies will continue to be governed by the Cominar Contract of Trust

Although Cominar intends to make distributions from its available cash to Comrnar Unitholders, these cash
distributions are not assured. The actual amount distributed will depend on numerous- factors, including Cominar’s
financial ;performance, debt covenants and obligations, working capital redurrements and future capital
requirements. The market value of the Cominar Units may deteriorate if Commar is unable to meet its cash
distribution targets in the future, and that deterioration may be material. See Sectlon 16, “Risk Factors” in the
‘Cominar Crrcular

The after-tax return from an investment in Cominar Units to Cominar Umtholders subject to Canadian income
tax will depend, in part, on the composition for tax purposes of distributions paid: by Commar (portions of which
may be fully or partially taxable or may constitute non-taxable returns of capital). The composrtlon for tax purposes

!
iii |
!
1
!
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1
of those dtstnbutxons may change over time, thus affecting the after-tax return to Commar Umtholders Returns of
. capital are;generally non-taxable to a umtholder under Canadian income tax laws (but reduce the unitholder’s cost
. base in the unit for tax purpases), i

1
P
il
i
i

FORWARD-LOOKING STATEMENTS |

Certain statements contained in the Cash Offer and the Circulars, and in certaln documents incorporated by
. reference therein, constitute forward-looking statements, These statements relate to future events or Cominar’s or
" Alexis Nihon’s future performance. All statements other than statements of hlstoncal fact may be forward- lookmg
statements. Forward-looking statements are often, but not always, identified by the use of words such as seek”
antlcxpate", “plan”, “continue”, “estimate”, “expect”, “may”, *will”, “pro_|eet” “pr( dlct”, “potential”, “targeting”,
“intend”, could”, “might”, “should”, “believe” and similar expressions. These statements involve known and
unknown nsks uncertainties and other factors that may cause actual results or events toI dlffe'r materially from those
antlclpated in such forward-looking statements. While Cominar believes that the expectat:ons reflected in the
forward- ]ookmg statements contained in the Cash Offer and the Cominar Cneular and in its documents
incorporated by reference therein, are reasonable, and while Alexis Nihon believes that 1the expectatlons reflected in
the forward—lookmg statements contained in the Alexis Nihon Information Clrcular atlld in the Trustees’ Circular,
and in its documents incorporated by reference therein, are reasonable, no assurance can be given that these
expectat:ons will prove to be correct, and such forward-looking statements included i in, or mcorporated by reference
in such documents should not be unduly relied upon. These statements speak only as of the date of the Cash Offer
and the Clrculars or as of the date specified in the documents incorporated by reference therem as the case may be.
Neither Cominar nor Alexis Nihon assumes any obligation to update the aforementloned forward-lookmg
statements. Cominar’s and Alexis Nihon's actual results could differ matenallylfrom those anticipated in the
aforementloned forward-looking statements, as applicable, including as a result of the risk factors set forth

elsewhere in the Cash Offer and the Circulars, as applicable. ,
; | .

i . | i

. RISK FACTORS ! ' i

An inVestment in the Cominar Units is subject to a number of risks that should be considered by an investor.

See Sectton 16, “Rlsk Factors” in the Cominar Circular. X
4 [

l

DISCLAIMER

The statements made in the Cash Offer and in the Cominar Circular -1re the responsibility of the
Cominar Trustees in their capacity as trustees and not in their personal eapacity and in no event shall such
trustees be personally liable for any statements contained therein nor shall resort b|e had to, or redress,
' recourse or satisfaction result from, the private and/or personal property of such trustees. The statements
. made in the Notice of Meeting and Alexis Nihon Information Circular and in the]Trustees’ Circular are the
' responsnblllty of the Alexis Nihon Trustees in their capacity as trustees and not in the:r personal capacity and
in no event shall such trustees be personally liable for any statements contalned therein nor shall resort be
had to, or redress, recourse or satisfaction result from, the private and/or personal property of such trustees
I

QUESTIONS AND REQUESTS FOR ASSISTANCP |

_ Questlons and requests for assistance may be directed to the Depositary and addltltlmal coples of this document
the Letter of Transmittal (which is printed on yellow paper) and the proxy (which i is prmted on blue paper) may be
. obtained without charge on request from the Depositary at its offices shown on the last|page of the Letter of
Transmlttal and the Cash Offer and the Circulars. The Depositary is Computershare Investor Services Inc., 100
- University. Ave., 9" Floor, Toronto, Ontario M5J2Y1 (telephone: 1-800-564- 62 3'(toil Ifree)) National Bank
Financial has been engaged as dealer manager for the solicitation of proxies (telephone 11-800-636-3675 (toll free))

[ . !
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SUMMARY ;

The follawmg is intended for information purposes only and is qualified in n‘.s entirety by the more deitailed
disclosure contained in the accompanying documents, including the Cash Oﬁér and the Circulars, Letter of
Transmittal (which is printed on yellow paper} and form of proxy (which is printed on blue paper) You are urged to
read the accompanying documents carefully and in their entirety and, if you have ar'zy questions, to consult your
legal, financial, tox or other advisor. Capitalized terms not otherwise defined herem have tllze meaning ascribed to
them in the Glossary of Terms or elsewhere in the Cash Offer and the Circulars. All amounts are in Canadian
dollars. . : '

! : |
The Cash Offer and the Exchange i ; [

The Cash Offer, the Pre-Exchange Unit Redemptlon and the Exchange form the |pnnclpal parts of the
transactions pursuant to which Cominar proposes to acquire all of the Alexis Nihon Umts and all or substantially all
of the Alexts Nihon Assets. Cominar has structured the Combination in order to, among other things, provide
flexibility - for each Alexis Nihon Unitholder resident in Canada within the meaning of the Tax Act to achieve the
most appropriate tax consequences between several alternatives. See Section 21, “Certam Canadian Federal Income
Tax Considerations” in the Cominar Circular. | ;

|
!
i
i
.
i
-

Alexis Nihon Unitholders have a choice between {a) accepting and tendermg to the Cash Offer; and {(b)
receiving Cominar Units under the Exchange. o |

+
|

The Cash QOffer |

Comlnar has offered, on and sub]ect to the terms and conditions specified in the Cash Offer (including, if the
Cash Offer is extended or amended, the terms and conditions of any extension or ameﬂdment) to purchase from all
of the AICXIS Nihon Unitholders, including Alexis Nihon Unitholders upon the conversmn of the Alexis Nihon
Convertible Debentures, Alexis Nihon Units for $17.00 cash per Alexis Nihon Umt to a maximum of $127.5
million in the aggregate (7,500,000 Alexis Nihon Units without giving effect to any adjustments in accordance with

the terms of the Combination Agreement) and subject to pro-ration as discussed betow. | #

b

The Exchange i 3

The Exchange involves the sale by Alexis Nihon of all or substantially al] of itsjassets to Cominar in
consideration for the issuance by Cominar to Alexis Nihon of Cominar Units on the ba315 ofjan Exchange Ratio of
0.77 of a' Cominar Unit {(subject to adjustment) for each issued and outstandmg Alexls Nihon Unit and the
assumptlon by Cominar of all of Alexis Nihon’s liabilities (with certain agreed exccpuons) All of the issued and
outstanding Alexis Nihon Units (except possibly for certain Alexis Nihon Units' to be hcld by Cominar upon
completion of the Cash Offer or otherwise) will then be redeemed or retracted by Alcns Nlhon whereby such Alexis
Nihon Units will be transferred to Alexis Nihon in exchange for Cominar Units m‘accordance with the Exchange
Ratio. 1

1
i

Manner of Acceptance Lo

The fo!lowmg discussion applies only to reglstered Alexis Nihon Umtholders Any beneficial Alexis Nihon
Unitholder having Alexis Nihon Units registered in the name of a broker, dealer ﬁnancnal institution or other
Intermediary should contact such broker, dealer, financial institution or other Intermedxa.ry for assistance in
connection with the Cash Offer and the Exchange. 5 i
How to vote in favour of the Exchange Resolution I b

ALL {ALEXIS NIHON UNITHOLDERS WHO SUPPORT THE COMBINATION (INCLUDING
ALEXIS NIHON UNITHOLDERS WHO ACCEPT THE CASH OFFER) SHOULD INDICATE THEIR
APPROVAL OF THE EXCHANGE RESOLUTION BY COMPLETING AND RETURNING THE FORM
OF PROXY (WHICH IS PRINTED ON BLUE PAPER) FPROVIDED WlTH THE ALEXIS NIHON
INFORMATION CIRCULAR INSTRUCTING THE PROXYHOLDER TO VOTE THEIR ALEXIS NIHON

UNITS IN FAVOUR OF THE EXCHANGE RESOLUTION AT THE MEETING.,

)t
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Ho“?‘ to accept the Cash Offer or elect to participate in the Exchange

In addmon registered Alexis Nihon Unitholders may accept the Cash Offer or elect to participate in the
Exchange by deposmng their Alexis Nihon Units, together with a properly compIeted and executed Letter of
Transmittal (which is printed on yetlow paper) or manually signed facsimile thereof, and any other documents
required by the Letter of Transmittal. Only those Alexis Nihon Unitholders who [wmh to sell their Alexis Nihon
Units for cash on a taxable basis for Canadian income tax purposes (subject to pro-ratlon, if applicable)
should depos:t their Alexis Nihon Units in acceptance of the Cash Offer as descrlbed below. Alexis Nihon
Unitholders that wish to have their Alexis Nihon Units exchanged for Cominar Units on a tax-deferred basis
under the Exchange should elect in the Letter of Transmittal (which is.prmted on yellow paper) to
participate in the Exchange. See Section 3, “Manner of Acceptance” in the Cash Offer 1

Whlle the Expiry Time is subsequent to the date of the Meeting, all Alexis Nlhon Unitholders are urged to
tender their Alexis Nihon Units or deposit their Alexis Nihon Unit certificates at the same time and together
with the duly completed form of proxy (which is printed on blue paper) and Letter of|Transmittal {which is
printed on yellow paper). i

Pro-ration of Cash % | i

The rnaxlmum amount of cash available under the Cash Offer to the Alexis Nlhon Umth!!lders will be limited to
$127.5 million, and in the event more than such amount is elected under the Cash|0ﬂ‘er then the cash payable to
each former Alexis Nihon Unitholder who accepted the Cash Offer will be pro- -rated aceordmg to the number of

Alexis Nihon Units deposited by each such former Atexis Nihon Unitholder pursuant to the! Cash Offer divided by
the total number of Alexis Nihon Units deposited pursuant to the Cash Offer. |

To the extent that cash is pro-rated, any Alexis Nihon Unit not so purchased for eash pursuant to the Cash Offer
will be automatically withdrawn (without any further action by the depositing Alexis Nlhon Unitholder) with the
result that such Alexis Nihon Units will be exchanged for Cominar Units at the Exchange Ratlo on a tax-deferred

“rollover” bas:s for Canadian income tax purposes under the Exchange. See Section 21, “Certain Canadian Federal
Income Te_x Considerations” in this Cominar Circular. -
. 1

Pre-Exchange Unit Redemption 1 :

The Pre-Exchange Unit Redemption will only apply if less than $127.5 million i l.: elected under the Cash Offer.
There is an aggregate maximum number of 17,284,777 Cominar Units (including in respect of Alexis Nihon Units
_ issued upon conversion of the Alexis Nihon Convertible Debentures) available under the Exchange. If more than
such amount is elected under the Exchange then, following completion of the Cash Offer but prior to the
commencement of the Exchange, the then outstanding Alexis Nihon Units (other than *Alexls Nihon Units held by
Cominar or an affiliate or subsidiary of Cominar following the take-up and payment of and for Alexis Nihon Units
tendered under the Cash Offer) will be redeemed on a pro rata basis by Alexis N:hon (and thus transferred to Alexis
Nihon) to the extent of the difference between: (i) $127.5 million; and (ii) the actual amount of cash used to pay for
Alexis Nihon Units under the Cash Offer. The consideration for such redemption shall: be anl amount of $17.00 per
Alexis Nihon Unit payable in cash. This redemption will be a taxable disposition. See' Sectlon 21, “Certain Canadian
Federal Income Tax Considerations” in the Cominar Circular. : | '

The Cash Offer, the Pre-Exchange Unit Redemption and the Exchange, and where the context so requires, the
other transactions between Cominar and Alexis Nihon contemplated by the Combmatlon Agreement are together
referred to as the “Combination™. t ; l

Treatment of Non-Electing Alexis Nihon Unitholders l | ‘ l

1

Alex1s Nihon Unitholders who fail to deposit their Alexis Nihon Units in acce ptance ot‘ the Cash Offer or

the Exchange, together with a Letter of Transmittal, as required under the Cash Ot'fer or the Exchange, as
the case may be, will have their Alexis Nihon Units redeemed and thereby transferred to Alexis Nihon
pursuant to the Exchange and receive Cominar Units, subject to the Pre-Exchange [Umt Redemption, if
applicable, which is to eccur following completion of the Offer but prior to the commencement of the
Exchange. i ‘
t

t
o !
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Lock- up Agreement and Other Arrangements !

On December 3, 2006, Cominar entered into a lock-up agreement (the “Lock-up Agreement") with Robert A.
Nihon, 1158504 Ontarie Inc., Anglia Holdings S.A., Nihon International Ltd.}and Pillar Investments Ltd.
{collectively, the “Locked-up Unitholders™) which prowde that, subject to certain condltmns the Locked- -up

Unitholders will vote' their respective Alexis Nihon Units (being 4,229,202 Alexis Nlhon Umts in the aggregate
representing approximately 16.3% of the outstanding Alexis Nihon Units as at Dccember 3, 2006) in favour of the
Exchange Resolution and to, subject to the Pre-Exchange Unit Redemption, dispose of thelr respectlve Alexis Nihon

Units to Alexis Nihon in exchange for Cominar Units pursuant to the Exchange and t? not ‘tender or cause to be'

tendered their respectlve Alexis Nihon Units under the Cash Offer. ‘ |

The Locked-up Unitholders have also agreed to vote or cause to be voted all their' respectwe Alexis Nihon Units
at any Meeting and in any action by written consent, against any action that could reasonably b:e expected to impede,
interfere with or delay the Combination and to not, directly or indirectly, take any action of any kind which might
reduce thei likelihood of, or interfere with, the completion of the Combination, mcludmg to not, directly or
indirectly, support or vote in favour of any Acquisition Proposal or transaction, other than the Combination, and to
not, directiy or indirectly, tender any of their respective Alexis Nihon Units under a.ny offer or transaction, other
than the Exchange. See Section 2, “Purpose of the Cash Offer, the Pre-Unit Exchange Redemption and the
Exchange in the Cominar Circular. : g
Recommendation of the Alexis Nihon Trustees v

For thc reasons described below, the Alexis Nihon Trustees unanimously recomme!nd {with Robert A.
Nihon abstaining) that Alexis Nihon Unitholders vote I[N FAVOUR of the Exchange Resolut:on and that those
Alexis Nihon Unitholders who wish to sell their Alexis Nihon Units for cash on a taxable basis for Canadian
income tax purposes (subject to pro-ration, if applicable) ACCEPT the Cash Ofl‘c-r and TENDER their Alexis
Nihon Units to the Cash Offer. A tender to the Cash Offer is not a vote in favour of the Exchange Resolution. See
Section 2, ‘I‘Recommendanon of the Alexis Nihon Trustees” in the Trustees’ Circular, ! !

The beneﬁts described below are not intended to be exhaustive and are based on market and business conditions
existing as of the date hercof and reflect the Alexis Nihon Trustees’ best estimate of the effeclts of the Combination.
There can'be no assurance that the benefits will ultlmately be achieved. In reachmg its conclusion, the Alexis
Nihon Board did not find it practical, and did not assign any relative or specific weight to the dlf'ferent factors which
were considered, and individual members of the Alexis Nihon Board may have gwen dlfferent weight to different
factors. The Alexis Nihon Trustees relied on their personal knowledge of Alexis Nlhoniand the industry in which it
is involved and information prov1ded by CIBC in making their recommendation conccmmg the Combination. In
. concludmg that the Combination is fair to the Alexis Nihon Unitholders and in the best interests of Alexis Nihon,
the Alexis Nihon Trustees considered, among other relevant factors, the following: i

+
Cash Offer Represenis Significant Premium i

The cash price under the Cash Offer of $17.00 for each Alexis Nihon Uﬁit"represented a premium of

approximately 19.4%, based on the 20-day weighted average price of Alexis Nihon Umts on{the TSX to December

1, 2006. The Exchange Ratio of 0.77 Cominar Unit for each Alexis Nihon Unit valued the 'Alexis Nihon Units at
$17.00 based on the 20-day we:ghted average closing price of $22.14 for a Cominar Umt on[the TSX to December
1, 2006. This value and these premiums do not reflect any of the synergies and other beneﬁts that are expected to
ﬂow from the combination of Alexis Nihon and Cominar. t

Greater Opportunity for Additional Va!ue ‘ .

It is cxpected that the combined REIT that would result from the Combmatlon would have total assets of
approxlmatcly $1.8 billion, a market capitalization of approximately $1.147 billicn (based on the trading price of the
Cominar Units on December 1, 2006 being the day prior to the announcement of thc Combmatlon and assuming
$17.00 is pald out under the Cash Offer), unitholders’ equity of approximately $703 mllhon and long-term debt that
is approximately 56% of the Gross Book Value of its assets including convemble ‘debentures (50% excluding
convertible debentures). Accordingly, it is expected that the Combination represents a meamngful opportunity for
Alexis Nihon Unitholders to realize additional value in the following ways: (i) Alex1s Nlhon Umtholders would own
units of a combined REIT which would benefit from a potentially lower cost of cap:tahfollowmg the completion of

I

3 |
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the Combination and better access to capltal with an enhanced ability to make accretwe property acquisitions; and
(i) given 1ts size, the combined entity is also expected to have a stronger presence in C.mada s financial markets.

"

\
The Combination is expected to provide the combined REIT with a leading rr!arket posmon and broadened

geographic diversification through a substantial portfolio of 204 properties and approxlmately 19.3 million square
feet of leasable space in the Province of Québec and the National Capital Region. The Combination will create one
of the largest owners and managers of commercial real estate in the Province of Québec and w111 combine the hlthy
complementary real estate portfolios of both Cominar and Alexis Nihon to provide an even more diversified base of
office, industrial and retail properties. |

1' I

Presef'xration of Fundamental Characteristics

Leadmg Market Position, Diversification and Complementary Portfolio

The combmed REIT resulting from the Combination is expected to preserve for Alexis Nlhon Unitholders the
characteristics that have historically been fundamental to Alexis Nihon, mcludmg prov1dmg Alexis Nihon
Unitholders with stable and growmg cash distributions, payable monthly, and to a reasonable extent, tax-deferred,
from :nvestments primarily in a portfolio of income producing commercial propemes and] enhancing unitholder
value through accretive real property acquisitions. I,

‘ i
o

It is expected that the combined REIT resulting from the Combination will have an mmal pro forma debt to
Gross Book Value of approximately 56% (including convertible debentures and .1pprox1mately 50% excluding
convertible debentures) and will maintain Cominar’s conservative distribution pollcy In a'ddmon to the balance
sheet strength a strong combined pipeline of acquisitions and strong development capabllmes will position the
combined ‘entity for future growth. Together, the combined REIT is expectedito have, over $70 million of
developments in the pipeline. . .

Well Positioned for Growth

f

Consideration Under Combination Is Fair from a Financial Point of View | |

CIBC has provided the Fairness Opinions to the Transaction Committee and lhe Alexls Nihon Board, dated
December 3, 2006 and December 20, 2006, concluding that, subject to the assumptlons limitations and
qualifications contained therein, the consideration offered under the Combination (a«" defi ned on each of such date)
was fair, from a financial point of view, to Alexis Nihon Unitholders. Copies of the Falmess Opinions are attached
as Appendix B. ;

Support of Significant Unitholders |

The Locked-up Unitholders (being Robert A. Nihon and certain entities controlh,d directly or indirectly by him)
heolding approximately 16.3% of the outstanding Alexis Nihon Units as at December 3, 2006 have entered into the
Lock-up Agreement. See Section 2, “Purpose of the Cash Offer, the Pre-Exchange Unlt Redemption and the
Exchange” in the Cominar Circular. H i

I
Benefits of a Tax-Deferred FExchange ' ' I

The Exchange provides Alexis Nihon Unitholders who are resident in Canada wnhm Ithe meaning of the Tax
Act with the opportumty to exchange their Alexis Nihon Units for Cominar Units on a tax- deferred “rollover” basis
for Canadian income tax purposes (subject to the Pre-Exchange Unit Redemption, .1f appllcable which is a taxable
transaction) so as to defer the realization of any gain (or loss) for Canadian i 1ncorne tax purposes See Section 21,
“Certain Canadian Federal Income Tax Considerations® in the Cominar Circular. ’ |

Enhanced Liquidity i |

Itis expected that Alexis Nthon Unitholders will also enjoy substantially greater llquldlty once the Combination
is complete Based on the closing price of $22.76 for a Cominar Unit and of $14.89 for an Alexis Nihon Unit on the
TSX on December 1, 2006, the last day on which the Cominar Units and the Alexv Nlhon Units traded prior to the
public announcement of the Combination Agreement, the combined REIT will have a market capitalization of
approximately $1.147 billion.

[
| '
| ‘
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Antractive Investment Fundamentals ;

Alexis Nihon believes that the Combination should benefit Alexis Nihon Umtholders by combining Alexis
Nihon's existing properties with a portfolio of properties that are complementary | both as to property type and
geographic distribution and are also of high quality. Occupancy at Cominar’s propemes as at September 30, 2006
was 94, 6%,(based on percentage leased), compared to Alexis Nihon's occupancy of 92.4% (based on percentage
occupled) as at September 30, 2006. I :

]
Cont:'nuea' Representation on Combined REIT Board of Trustees : '

Pursuant to the Combination Agreement, Cominar will, at the next annual roeneral meetmg of Cominar
Umtholders following the Closmg, propose that its board of trustees be increased to ten (]0) trustees by way of an
increase from five (5) to six (6) independent trustees through the election of Gérard A. leuges and Richard Guay
as two of the proposed independent trustees, onc of whom shall replace a then existing independent trustee of
Cominar. While the foregoing will be proposed to the holders of Units of the combmed REIT, there can be no
assurances that such holders will vote in favour thereof. -

|‘ ;!

i
Terms of the Combination Agreement i

. Under. and subject to the Combination Agreement, the Alexis Nihon Board remams able to respond, in
accordance with the terms of the Combination Agreement, to an unsolicited bona fi. d" wntten Acquisition Proposal
that is more favourable to the Alexis Nihon Unitholders from a financial point of wew provided such proposal
constitutes a Superior Proposal.

There' can be no assurances that any of the foregoing will be achieved. Alex15 Nlhon Unitholders should
nevertheless consider the Combination carefully and come to their own decision as ta acceptance or rejection of the
Cash Offer, and whether or not to support the Combination and vote in favour of the Exchange Resolution. See

Section 3, ‘.‘Reasons for the Recommendation” in the Trustees’ Circular. I |
-

P

“ WithdraWal of Deposited Alexis Nihon Units ¥ L ‘
All deposncd Alexis Nihon Units are irrevocable except as provided in Section 8, “Right of Withdrawal of
Deposnted"Alexns Nihon Units” in the Cash Offer or pursuant to any automatic w1thdrawal in connection with pro-

ration under the Cash Offer.

' Condmons of Offer |

Notwnhstandmg any other provision of the Cash Offer, Cominar has the right to w:thdraw the Cash Offer and
not take up and pay for, or extend the period of time during which the Cash Offer is opcn and postpone taking up
and paying for, any Alexis Nihon Unit deposited hereunder unless the condmons descnbed in Section 4,
“Conditions of the Cash Offer” in the Cash Offer are fulfilled to the satisfaction of or wawed by Cominar, at the
time Cominar proposes to accept Alexis Nihon Units for take up under the Cash]Offer umnedlately prior to the
Closing Tlme These conditions include, notably, that the Exchange Resolution shall have been approved by Alexis
Nihon Unitholders by at least 66 33% of the votes attached to the Alexis Nihon Umts represented in person or by
proxy at thc Meeting. See Section 4, “Conditions of the Cash Offer” in the Cash Offer

1
Payment .

|
Subject to the conditions of the Cash Offer (including each of the conditions for‘ the beneﬁt of Cominar referred

to under Section 4, “Conditions of the Cash Offer” in the Cash Offer) having been fulfilled or waived by Cominar at
the Condition Determination Time, Cominar will become obligated to take up andfpay for the Alexis Nihon Units
deposited under the Cash Offer (and not withdrawn pursuant to Section 7, “Pre—Exchange Umt Redemption” in the
Cash Offer) within all time periods prescribed by Applicable Securities Laws See Section 6, “Payment for
Deposited Alexis Nihon Units” in the Cash Offer. . i
Cominar. |

Cominar is an unincorporated closed-end real estate investment trust, created by tlhe Commar contract of Trust
under the laws of the Province of Québec. Although Cominar qualifies as a “mutual fund trust” as defined in the Tax

|
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|
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i l
Act, Cominar is not a “mutual fund” as defined by applicable securities legislation. 'I‘he head office of Cominar is

located at 455 du Marais Street, Quebec City, Québec G1M 3A2. I 4 '

Comlnar is one of the largest commercial real estate property owners and managers in the Province of Québec.
It owns a high quality portfolic of 139 properties in the Greater Montreal and Quebec Clty areas censisting of 15
office, 31 retail, and 93 industrial and mixed-use buildings, totaling over 10.2 mllllon square feet. Cominar’s
objectives are to deliver to its unitholders growing cash distributions and to maxulmze unitholder value through

proactive management and the growth of its portfolio. !

!;
iin
l

The portfolio comprises approximately 2.3 million square feet of office space, 214 mllllon square feet of retail
space and 5.5 million square feet of industrial and mixed-use space, representing, in the aggregate, approximately
10.2 million square feet of leasable area. As at September 30, 2006, Cominar’s portfoho was |approx1mately 94.6%
leased. Cominar properties are mostly situated in prime locations along major traffic artenes and benefit from high-
visibility and easy access by both tenants’ customers. See Section 6, “Cominar” in the l“ommar Circular.

|
Alexis Nlhon | I

Alexns Nihon is an unincorporated closed-end investment trust created by contract of trust, dated October 18,
2002 as amended under the laws of the Province of Québec and established to contmue and expand the commercial
real estate actlvmes formerly carried on by the Alexis Nihon Group, which was formecl m the l|ate 1940°s and which,
since 1980, has been engaged in acquiring, developing, redeveloping, renovating, ownmg, managmg and leasmg
properties primarily in the Greater Montreal area. Although Alexis Nihon quahﬁes as a “mutua] fund trust” as
defined in the Tax Act, it is not a “mutual fund” as defined by Applicable Securities des The head office of Alexis
Nihon is located at 1 Place Alexis Nihon, 3400 de Maisonneuve Blvd. West, Slulte 1010, Montreal, Québec
H3Z 3B8. b

AIex1s Nihon began its activities on December 20, 2002, at the time of the clompletlon of its initial public
offering, when it acquired the 18 initial properties of Alexis Nihon and related assets from certain members of the
Nlhon/Massmotte Group, as described in Alexis Nihon’s prospectus dated December 13 2002l

Alexis Nihon owns interests in 65 office, retail, and industrial properties, 1ncludlng a 426 unit multi-family
residential property, located in the Greater Montreal area and the National Capital Reglon Alex:s Nihon's portfolio
has an aggregate of 9.1 million square feet of leasable area, of which 0.4 million square feet is co-owned, See
" Section 7, “Alexis Nihon” in the Cominar Circular. ! :

Cominar and Alexis Nihon following the Combination i

Properties

Following Closing, Cominar intends to focus on integrating the Alexis Nihon por{folio with its own portfolio
and antnmpates makmg only selective additional property acquisitions and developments in the near term. In
addition, management anticipates that it will continue to operate Cominar’s busmess with' a view to improving
distributable income and unit value. { | ‘

On a pro forma basis, Cominar is expected to have total assets of approximately $l 8 bllllon a portfolio of 204
properties and a market capltahzauon of approximately $1.147 million (based on thc tradmg price of the Cominar
Units on December 1, 2006, being the day prior to the announcement of the Combmatlon) Following the
Combination, the combmed REIT will have a large portfolio of properties situated prlmanly in the Greater Montreal
area, the Greater Quebec City area and the National Capital Region. ~

|
i
|
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The following chart sets out the pro forma leasable space of the combined REIT ey arch as at September 30,

2006:
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The followmg chart sets out the pro forma segmented net operating income
September 30 2006:
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Borrowing ! ‘k .

of the combined REIT as at

Under!the Cominar Contract of Trust, Cominar is not permitted to incur or asriume any indebtedness if, after
giving effect to the incurring or assumption of such indebtedness (including convemble debt),I the total indebtedness
of Commar would be more than 60% of the Gross Book Value of Cominar’s assets, The pro forma Debt Ratio of

Cominar as at September 30, 2006, after giving effect to the Combination and ant|c1pated

~ Credit Fac111t1es is anticipated to be approximately 56%, including convertible debentures
i

Selected Pro Forma Financial Information ! i

The followmg selected historical financial information of Cominar and Alexis NlhOl‘l has

borrowings under the

been derived from the

respective audited financial statements of Cominar and Alexis Nihon as at and fur the yea'r ended December 31,
2005 and the unaudited financial statements for the nine-month period ended September 30, 2006. The unauchted
Cominar Pro Forma Consolidated selected financial information has been derived fmm the unaudlted Cominar Pro
Forma Consolidated financial statements as at and for the year ended December 31, 2005 and for the nine-month

period ended September 30, 2006, included in this Cominar Circular. | 3
! :
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL INlj'O:RMATION
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BALANCE SHEET |
As at September 30, 2006 I
| Cominar Pro Forma
' | Condensed
! Consolidated
Cominar Alexis Nikion (as adjusted)
(in thoi:sands of dollars)
(unaudlted)
Assets 1 ! . '
INCOmE PrOPETties ..o 688,040 69‘:!,397 1,578,291
TEANETDIE BSSELS 11-veeereeee it b e - 38 167 94,357
Properties ﬁnder development ..., 17,685 17,685
Land held for future development ..........ccoivirevinirrnnienen 6,590 964 7,554
Deferred expenses and other 8s5ets .........covimnicinnenncninnans 31,731 25, 232 38,304
OHBET BSSEES...rvverrrerrneserserssnesrncsersseserssnesressessmemresnencs 21,499 | 412 39,819
765,545 762,172 1,776,010
Liabilities .
Mertgages payable ...........ccovevvnevecennne ereree et enannenn 273,966 401,339 676,416
Convertible debentures ... v 48,181 53,571 104,928
Bank indebtedness ...........iovvveere v e e 47,499 57 ,063 245,062
Other Habilities ... ovverroeeeceeiceee et sen e 24,196 23,043 46,625
i 393,842 535,016 1,073,031
UnithOlder’s €QUILY .......veceeererirresrienierrrssenssssssessssessssssssssenss 371,703 227,156 702,979
' 765,545 762,172 1,776,010
[
i
STATEMENT OF INCOME
For the Year Ended December 31, 2005 P
! L Cominar Pro Forma
f Condensed
L. Consolidated
Cominar Alexis Nihon (as adjusted)
] (unaudited)
o (in thousand: of dollars)
© Operating FEVENUES ..ocviviencicivni i e esi e 122,104 12I 496 244,382
Operating €Xpenses... 48,022 5‘3 666 106,688
Net operating income bcfore thc under noted 74,082 62,830 137,694
Interest on borrowings... . 21,079 26,413 58,276
Depreciation of income prope:mes and amomzat:on of - .
INtANZIDIE BSSEIS . cuvererirrrnrsrer et rer et e e 14,766 15,220 54,212
Amontization of deferred expenses and other assets 5,648 10 856 5,834
Trust administrative eXPenses........coocoeruciainisimnnssissins s 1,757 r2 600 4,357
31,327 46 128

13,897

|
|
!
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STATEMENT OF INCOME
Period of nine-months ended September 30, 2006 '

Cominar Pro Forma
Condensed
Consolidated

Cominar Alexis Nihon (as adjusted)

;
(in thousands:of c‘!ollars) (unaudited)

OPpErating TEVENUES ...t 98,664 102,371 201,622

OPErating EXPENSES . .veueuceueireere e e rets et i res s sa b rsns 39,205 47,7$7 86,972
Net operating income before the under noted........................ 59,459 54,604 114,650
Interest ON BOTTOWINES ..vvevverieeeirreenese e ree e e snenns 16,626 22,613 47,317
Depreciation of income properties and amortization of 1 |

intangible assets.. . 12,088 12 285 43,963
Amortization of deferred expenses and other assets ................ 5,136 10 266 5,272
Trust administrative EXPenSes......cooviviermrenienresivsissisesisiseiaas 1,628 1 945 3,573
INEEIICOIMIE ...cvivire e e e n s see st s e be e s 23,628 '1‘495 14,172
Risk Factors I '

Alexis Nihon Unitholders are urged to carefully consider all of the information' set forth in Section 16, “Risk
Factors"” in the Cominar Circular as to risks intherent in an investment in the Cominar Units, including risks related
to integration, availability of distributable income, consents required in, conne'ctlon with the Combination,
dependence on key personnel, financing and other tax related risk factors. b

Certain Canadian Federal Income Tax Considerations

A disposition of Alexis Nihon Units pursuant to the Cash Offer will be a taxable disposition for the Alexis
Nihon Unitholder. A redemption of Alexis Nihon Units in consideration for cash pursuant to the Pre-Exchange Unit
Redemption will be a taxable transaction for the Alexis Nihon Unitholder. A disposition of Alexis Nihon Units
pursuant to the Exchange will be on a tax-deferred “rollover” basis for Canadlan!mcome tax purposes. See
Section 21, “Certain Canadian Federal Income Tax Considerations” in the Cominar Circular.

Depositary |

Cominar has engaged the Depositary for payment and for the receipt of Lettlers‘ of Transmittal and related
documentation deposited under the Cash Offer and the Exchange, each as descnbed in Section 3, “Manner of
Acceptance” in the Cash Offer. See Section 20, “Depositary” in the Cominar Clrcular '
i
.

Regulatory Matters

The transactions contemplated by the Combination are subject to various regulatory requirements, See
Section 15, “Regulatory Matters” in the Cominar Circular.

Solicitation of Proxies .

The Alexis Nihon Information Circular is furnished in connection with the sohcna‘tlon by and on behalf of the
Management of Alexis Nihon of proxies to be used at the Meeting to be held on the 29“‘ day of January, 2007, at the
time and place and for the purposes set forth in the Notice of Meeting accompanymg the Alexts Nihon Information
Circular and at any adjournment(s) or postponement(s) thereof. See Section 1, “Sohcnatlon of Proxies” in the Alexis
Nihon Information Circular. { :

National Bank Financial has been engaged to act as Dealer Manager in comllectmn w1th the solicitation of
proxxes for the Exchange Resolution. The Dealer Manager has also undertaken to'form a sol:cmng dealer group
" comprising members of the Investment Dealers Association of Canada and participating orgamzat:ons of the TSX to
solicit proxies. A member of the soliciting dealer group including the Dealer Manager lsI referred to herein as
“Soliciting Dealer”. The Soliciting Dealer will be paid a fee of $0.125 for each pmxy deposited in favour of the

9 .
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Exchange Resolution through such Soliciting Dealer subject to a minimum of $90 and. a maximum of $1,500 per
beneficial ofwner. See Section 20, “Soliciting Dealer” in the Cominar Circular.

Appointment of Proxies 1 1

A form of proxy is enclosed (which is printed on blue paper). See Section 2, “App01ntxm.nt of Proxies” in the
Alexis Nihon Information Circular. A tender to the Cash Offer is not a vote for the Exchange Resolution. All
Alexis Nihon Unitholders who support the Combination {including Alexis Nlhon Unltholders who accept the
Cash Offer) should indicate their approval of the Exchange Resolution by completmg and returning the form
of proxy (which is printed on biue paper) provided with the Alexis Nihon Information IClrcular instructing
the proxyholder to vote their Alexis Nihon Units IN FAVOUR of the Exchange Resolutlon at the Meeting.

Revucatmn of Proxies [ "

An Aléxis Nihon Unitholder executing the enclosed form of proxy may revoke 1t at'any time before it has been

exercised. See Section 4, “Revocation of Proxies” in the Alexis Nihon Information Clrcular
i |

. P
Exercise of Discretion by Proxies [ 5

Alexis Nihon Units represented by proxies will be voted specified on any ballot that may be called for and, if

the Alexis Nihon Unitholder specifies a choice with respect to any matter to be acted upon fat the Meeting, Units
]

represented by properly executed proxies will be voted accordingly. If no specifi catlon is rlnade, a proxyholder

will vote the Alexis Nihon Units IN FAVOUR of the Exchange Resolution. | ’
|

The Alexis Nihon Trustees know of no matters to come before the Meeting, other than the matters referred to in
the Notice ‘of Meeting, However, if any other matters which are not known to the ’Alexls Nlhon Trustees should
properly come before the Meeting, the Alexis Nihon Units represented by proxies will be voled on such matters in
accordance with the best judgment of the proxyholder. See Section 5, “Voting of Alexns Nlhon Units” in the Alexis

Nihon Information Circular. | ‘
|
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CASH OFFER MADE BY

:  COMINAR REAL ESTATE INVESTMENT TRUST

FOR UNITS OF

- ALEXIS NJHON REAL ESTATE INVESTME

|
I
TO ALL ALEXIS NIHON UNITHOLDERS

December 20, 2006
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THE CASH OFFER ! A
N

The accompanying Cominar Circular (including the documents incorporated by reference therein) and Letter of
Transmittal (which is printed on yellow paper) are incorporated into and form part of the Cash Offer and contain
- important information which should be read carefully before making a decision with respect 10, the Cash Offer.. |
b
TO: THE HOLDERS OF UNITS OF ALEXIS NITHON i i
' I -
.

1. The Cash Offer

Cominar hereby offers to purchase, on and subject to the terms and conditions hcrc;naﬁer specified (including,
if the Cash,Offer is extended or amended, the terms and conditions of any extension or a.mcndmcnt), from all of the
Alexis Nihon Unitholders, including Alexis Nihon Unitholders upon the conversion of the Alexns Nihon Convertible
Debentures, Alexis Nihon Units for $17.00 cash per Alexis Nihon Unit, to a max1mum of $127 5 million in the
aggregate (7,500,000 Alexis Nihon Units without giving effect to any adjustments i m accordance with the terms of
the Combination Agreement) and subject to pro-ration as discussed below. f :

ALL ALEXIS NIHON UNITHOLDERS WHO SUPPORT THE COMBINATION (NCLUDING
ALEXIS NIHON. UNITHOLDERS WHO ACCEPT THE CASH OFFER) SHOULD fINDICATE THEIR
APPROVAL OF THE EXCHANGE RESOLUTION BY COMPLETING AND RETURNING THE FORM
OF PROXY (WHICH IS PRINTED ON BLUE PAPER) PROVIDED WITH THE ALEXIS NIHON
INFORMATION CIRCULAR INSTRUCTING THE PROXYHOLDER TO VOTE THEIR ALEXIS NIHON
UNITS INIFAVOUR OF THE EXCHANGE RESOLUTION AT THE MEETIN(: .

|
A tender to the Cash Offer is not a vote for the Exchange Resclution. I ’

I+

Distributions on Cominar Units held by non-residents of Canada will be subjec: to withholding tax.
Persons not resident in Canada should be aware that the Pre-Exchange Umt Redempt:on will trigger a
special Canadian tax of 15% under Part XIII.2 of the Tax Act on any amounts pald by Alexis Nihon which
are not otherwise subject to tax in Canada and such tax will be withheld by A!exis Nihon See Section 21,
“Certain 'Canadian Federal Income Tax Considerations — Non-Residents .of. Canada”. Alexis Nlhon
Umtholders that are not residents of Canada are urged to accept the Cash Offer. Pleas'e also see Section 16,
“Risk Factors” in the Cominar Circular as to risks inherent in an investment m‘ the Cominar Units including
liquidity and price fluctuation. : :

Pro-ranon of Cash [

The maximum amount of cash available under the Cash Offer to the Alexis Nihon Umtholders will be limited to
$127.5 million, and in the event more than such amount is elected under the Cash Offer thcn the cash payable to
each former Alexis Nihon Unitholder who accepted the Cash Offer will be pro-rated accordlng to the number of
Alexis Nihon Units deposited by each such former Alexis Nihon Unitholder pursua.nt to the Cash Offer divided by
the total m}mber of Alexis Nihon Units deposited pursuant to the Cash Offer. : |

.To the extent that cash is pro-rated, any Alexis Nihon Units not so purchased for cash pursuant to the Cash
Offer will be automatically withdrawn (without any further action by the depositing’ Alex15 Nlhon Unitholder) with
the result that such Alexis Nihon Units will be exchanged for Cominar Units at the Exchange iRa\tlo on a tax-deferred

“rollover” basis for Canadian income tax purposes under the Exchange. See Section 21 *“Certain Canadian Federal
Income Tax Considerations” in the Cominar Circular.

. Vo

Do

Pre-E;tchange Unit Redemption

The Pre-Exchange Unit Redemption will only apply if less than $127.5 million as cash consideration is elected
under the Cash Offer. There is an aggregate maximum number of 17,284,777 Cominar Umts (mcludlng in respect of
Alexis Nihoen Units issued upon conversion of the Alexis Nihon Convertible Debentures) available under the
Exchangc If more than such amount is elected under the Exchange then, foIlowmg completlon of the Cash Offer
but prior to the commencement of the Exchange, the then outstanding Alexis Nihon! Unlts (other than Alexis Nihon
Units held by Cominar or an affiliate or subsidiary of Cominar following the take-up and payment of and for Alexis
Nihon Units tendered under the Cash Offer) will be redeemed on a pro rata basisiby Alexis Nihon (and thus

|
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transfem:d to Alexis Nihon) to the extent of the difference between: (i} $127.5 million; and (u} the actual amount of

cash used to pay for Alexis Nihon Units under the Cash Offer. The consideration for such redemptlon shall be an

amount of $17.00 per Alexis Nihon Unit payable in cash. This redemption will beja taxable disposition. See

Section 21, “Certain Canadian Federal Income Tax Considerations” in the Cominar Clrcular
| !

Treatment of Non-Electing Alexis Nihon Unitholders | !

't

Alexis Nihon Unitholders'who fail to deposit their Alexis Nihon Units in accl.*ptance of the Cash Offer or
the Exchange, together with a Letter of Transmittal, as required under the Cash Offerlor the Exchange, as
the case may be, will have their Alexis Nihon Units redeemed by Alexis Nlhon and thereby transferred to
Alexis Nihon pursuant to the Exchange and receive Cominar Units, sub]ect to the| Pre-Exchange Unit
Redémption, if applicable, which is to occur following completion of the |Ol'fer but prior to the

commencement of the Exchange. I !
f

i |

Fractfons |

I
Comlnar will not issue any fractional Cominar Units. To the extent that a reglstcred Alex1s Nihon Unitholder
becomes cntltled to fractional Cominar Units, the Depositary, acting as agent for the reglstcrcd Alexis Nihon
Unitholders, will be required to sell a number of Cominar Units equal to the aggregatemf such fractional Cominar
Units through the TSX and pay the net proceeds of these sales, less brokerage sales commnssmns to the applicable

depositing Alex:s Nihen Unitholders.

|
|
Condmans ,
I

The obligation of Cominar to take up and pay for Alexis Nihon Units pursuant to the Cash Offer is subject to

+ ' 1

certain condltlons See Section 4, “Conditions of the Cash Offer” in this Cash Offer. {

The accompanying Cominar Circular and Schedule “A™ appended hereto (but not the Appendices hereto) are
mcorporated by reference in and form part of the Cash Offer.

2. Time for Acceptance !

This Cash Offer is open for acceptance for the period commencing on the datc hereof Iuntil the Expiry Time
(being 10:00 a.m. Montreal time on January 30, 2007, as may be extended by Commar, from time to time), unless
withdrawn by Cominar. The Cash Offer may be extended by Cominar. See Section 5 5 “Exter'mon and Variation of
the Cash Offer” in this Cash Offer. | |

Whlle the Expiry Time is subsequent to the date of the Meeting, all Alexis Nlhon Umtholders are urged to
tender thelr Alexis Nihon Units or deposit their Alexis Nihon Unit certificates at the same time and together
with the duly completed form of proxy (which is printed on blue paper) and Letter of Transmittal (which is
printed on yellow paper). ; '

‘.

3. Manner of Acceptance

The followmg discussion applies only to reg:stercd Alexis Nihon Umtholders Any beneficial Alexis Nihon
Unitholdér having Alexis Nihon Units registered in the name of a broker, dcalcr ﬁnancxal institution or other
Intermediary should contact such broker, dealer, financial institution or other Intermedlary for assistance in

connectlon with the Cash Offer and the Exchange. f

ALL uALEXIS NIHON UNITHOLDERS WHO SUPPORT THE COMBINATION (INCLUDING
ALEXIS NIHON UNITHOLDERS WHO ACCEPT THE CASH OFFER) SHOULD INDICATE THEIR
APPROVAL OF THE EXCHANGE RESOLUTION BY COMPLETING AND RETURNING THE FORM
OF PROXY (WHICH IS PRINTED ON BLUE PAPER) PROVIDED WITH THE ALEXIS NIHON
INFORMATION CIRCULAR INSTRUCTING THE PROXYHOLDER TO VOTE THEIR ALEXIS NIHON
UNITS IN FAVOUR OF THE EXCHANGE RESOLUTION AT THE MEET]NG

Only those Alexis Nihon Unitholders who wish to sell their Alexis Nihon Umts for cash on a taxable basis
for Canadian income tax purposes (subject to pro-ration, if applicable) should depOSIt their Alexis Nihon
Units in acceptance of the Cash Offer as described below, Alexis Nihon Umtholders that wish to have their

I I
i
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Alexis Nlhon Units exchanged for Cominar Units under the Exchange should elect to participate in the
Exchange.' '

I

1

Letter of Transmiutal '
I
The Cash Offer may be accepted by delivering to the Depositary at its office listed }n the|Lester of Transmittal,

so as to arrive there at or prior to the Expiry Time:

(a) certificate(s) representing the Alexis Nihon Units in respect of which the Cash Oﬁ‘er is being accepted;

(b) a Letter of Transmittal (which is printed on yellow paper) in the form accompnnymg the Cash Offer, or a
manually signed facsimile thereof, with Part A duly completed and executed as required by the instructions
and rules set forth in such Letter of Transmittal; and |

| i
(c) any other relevant documents required by the instructions set forth in the Letter of Transmittal.

Alexis Nihon Unitholders who do not wish to receive cash for their Alexis Nlhon Units on a taxable basis
for Canadian Income Tax purposes and whe wish te exchange their Alexis Nlhon Unlts for Cominar Units on
a tax-deferred “rollover” basis (subject to the Pre-Exchange Unit Redemption, whlch is a taxable disposition,
if it becomes applicable), for Canadian income tax purposes, so as to defer the re.nhzatmn of any gain (or loss)
for Canadian income tax purposes until disposition of the Cominar Units received pursuant to the Exchange,
should not accept the Cash Offer and should rather have their Alexis Nihon Units exchanged under the
Exchange (subject to the Pre-Exchange Unit Redemption, if applicable). !

However, in order to receive the certificates for the Cominar Units to which thPy are entitled pursuant to the
Exchange, such Alexis Nihon Unitholders must deliver to the Depositary, at 1ts'ofﬁce listed in the Letter of
Transrnlttal at any time prior to or following the Expiry Time: | '
() each of the certificates representing their Alexis Nihon Units; I :
(b} a Letter of Transmittal, with Part B and, in the case of U.S. resident Alexis NlhOﬂ Unitholders, Block E,

duly completed and executed, as required by the instructions and rules set forth in such Letter of

Transmittal; and ‘

(c) any other relevant documents required by the instructions set forth in the Letter of Transmittal.

In ¢ach case, all Alexis Nihon Unitholders who support the Comblnatmn {including Alexis Nihon
Unitholders who accept the Cash Offer) should indicate their approval of the Exchange Resolution by
" comipleting and returning the form of proxy (which is printed on blue paper) prov:ded wnth the Alexis Nihon
Information Circular instructing the proxyholder to vote their Alexis Nihon Units'in t‘avour of the Exchange
" Resolution at the Meeting. Tenders to the Cash Offer are not votes in favour of the Exchange Resolution. The Cash
Offer is conditional upon, among other things, adoption of the Exchange Resolution.

Except as otherwise provided in the instructions and rules set forth in the Letter of Transmlttai the signature on
a Letter of Transmittal must be guaranteed by an Eligible Institution. If a Letter o[" Transmlttal is executed by a
person other than the reglstered holder of the Alexis Nihon Units deposited pursuant t to the Letter of Transmittal, any
certlﬁcatc(s) accompanying the Letter of Transmittal must be endorsed or the Lcttcr of Transmittal must be
accompanied by an appropriate transfer power of attorney duly and properly complet‘ed by the registered holder,
with the signature on the endorsement panel or transfer power of attorney guaranteed by an Eligible Institution.

If an election in Part A (Tender to the Cash Offer) of a Letter of Transmittal is not made, or is not properly
made, the Alexis Nihon Unitholder shall be deemed to have elected Part B (the Exchange) of the Letter of
Transmittal in respect of any Alexis Nihon Units deposited pursuant to the Letter of "Iransmlttal If no Alexis Nihon
Units have been so deposited, such Letter of Transmittal will be deemed to be mvahdland, if the Exchange
Resolution is approved at the Meeting, the applicable Alexis Nihon Units will, subject to the Pre-Exchange Unit
Redemption (which is a taxable disposition) be exchanged for Cominar Units under the Exchange )

In addition to the foregoing procedure, Alexis Nihon Units may also be depos:tcd by book-entry transfer
through CDS in a manner acceptable to Cominar. If an Alexis Nihon Unitholder depos1ts Alexis Nihon Units
according-to the procedure for book-entry transfer, the Alexis Nihon Unithelder thereby expressly acknowledges
that such Alexis Nihon Unitholder has received and agrees to be bound by the terms lof the Letter of Transmittal and
that Cominar may enforce such agreement against the Alexis Nihon Unitholder. i

|
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By dehvenng a duly completed Letter of Transmittal, an Alexis Nihon Unitholder will |be conferring certain
authority and powers to any trustee or officer of Cominar as may be designated in wntmg by lCcmmar to act as the
true and lawful agent, attorney and attorney-in-fact of the Alexis Nihon Umtholder w1th respect to such Alexis
Nihon Unitholder’s Alexis Nihon Units deposited therewith which are taken up and pald for under the Cash Offer or
redeemed or retracted under the Exchange or the Pre-Exchange Unit Redemption, if appllcable as the case may be,
all as described in the Letter of Transmittal. Any authority conferred, or agreed to be conferred by the Alexis Nlhon
Unitholder pursuant to the Letter of Transmittal may be exercised during any subsequent legal 1ncapac1ty of such
unitholder and all the obligations of the Alexis Nihon Unitholder in the Letter of Transrmttal shall survive the death
or incapacity, bankruptcy or insolvency of the Alexis Nihon Unitholder and all obllgauons of such Alexis Nihon
Unitholder under the Letter of Transmittal shall be binding upon such Alexis Nihon' Unitholder’s heirs, executors,

o

personal representatlves successors and assigns. I

Infbrmatzon Jor Beneficial Holders of Alexis Nihon Units i :

The mformatron set forth in this Section 3 is of significant importance to bencﬁma! AICXIS Nihon Unitholders. If
Alexis Nihon Units are listed in an account statement provided to an Alexis Nihon Umtholder by a broker, dealer,
financial institution or other Intermediary, then those Alexis Nihon Units will not be’ reglstered in the Alexis Nihon
Unitholder’s name on the records of Alexis Nihon. All of such Alexis Nihon Units wrlll bé registered under the name
of CDS & Co

Any benet' cial Alexis Nihon Unitholder having Alexis Nihon Units registered in the name of a broker,
dealer, fi nancial institution or other Intermediary should contact such broker, dealer, financial institution or
other [ntermedlary for assistance in connection with the Cash Offer, !

! I

Geneml

The Cash Offer will be deemed to be accepted only if the Depositary actually has received the requisite
documents at or before the Expiry Time.

All questions as to the validity, form, eligibility (including timely receipt) and acceptance of any Alexis Nihon
Units and accompanying documents deposited pursuant to the Cash Offer will be determined by Cominar in its sole
discretion. Depositing Alexis Nihon Unitholders agree that such determinations wnll be ﬁnaliand binding. Cominar
reserves the absolute right to reject any and all deposits which it determines not to be i in proper form or which may
be unlawful to accept under the laws of any jurisdiction. Cominar reserves the absolute right | to waive any defect or
irregularity in the deposit of any Alexis Nihon Units and accompanying documents. There is no obligation on the
part of Cominar, Alexis Nihon or the Depositary, or any of their respective trustees, dlrectr'Jrs or officers, to give
notice of any defects or irregularities in any deposit and no liability will be incurred by any‘ of them for failure to
give any such notice. Cominar’s interpretation of the terms and conditions of the Cash Offer (mcludmg the Cominar
Circular and the Letter of Transmittal} will be final and binding, Cominar reserves the rlght to permit the Cash Offer
to be accepted in a manner other than that set forth above. ‘ |

In all cases, payment for the deposited Alexis Nihon Units taken up by Commar will be made only after timely
receipt by the Depositary of the certificates representing the Alexis Nihon Units togelher with a duly completed and
executed Letter of Transmittal or a manually signed facsimile thereof, covering such Alexus]Nlhon Units, with the
signatures guaranteed in accordance with the instructions set forth in the Letter of| I‘ransmlttal (or delivery of the
deposited Alexis Nihon Units by book-entry transfer in a manner acceptable to Commar) and any other requlred
documents.

The method of delivery of the Letter of Transmittal for the Alexis N:hon Umts, the certificates
representing the Alexis Nihon Units, if applicable, and all other required documents is at the opticn and risk
of the person depositing the same. It is recommended that such documents [be delwered by hand to the
Depositary and a receipt obtained therefor or, if mailed, that registered mail, w1th return receipt requested,
be used and that appropriate insurance be obtained.

g I
Depositing Alexis Nihon Unitholder’s Represen:anans and Warranties | !

All Alexis Nihon Unitholders depositing Alexis Nihon Units to the Cash Offer or in connection with the
Exchange must have full power and authority to sell, assign and transfer the Alems Nihon Units. Alexis Nihon




|

M
Unitholders depositing Alexis Nihon Units to the Cash Offer or in connection with theL Exchange must have good
title to thelr Alexis Nihon Units free and clear of all liens, restrictions, charges, encumbrances, ¢laims and equities.

The completton of the Letter of Transmittal pursuant to the procedures set forth above will constitute an
agreement between the depositing Alexis Nihon Unitholder and Cominar in accordance! with the terms and
conditions iof the Cash Offer or the Exchange, as the case may be, including 'the depositing Alexis Nihon
Unitholder’s representatlon and warranty that: (i) such Alexis Nihon Unitholder has full power and authority to
deposit, sell, ass:gn and transfer the Alexis Nihon Units being deposited and has not sold assngned or transferred or
agreed to sell, assign or transfer any of such Alexis Nihon Units to any other person (u) such Alexis Nihon
Unitholder has good title and is the beneficial owner of the Alexis Nihon Units being deposned within the meaning
of apphcable securities laws; (iii) if and when such Alexis Nihon Units are taken up and pald for by Cominar or
redeemed or retracted by Alexis Nihon, Cominar or Alexis Nihon, as applicable, will acquire good title thereto free
and clear of all liens, restrictions, charges, encumbrances, claims and equities and! rights of third parties of any
nature whatsoever and (iv) the deposit of the Alexis Nihon Units complies with appllcable securities laws.

I

Dehvew of Form of Proxy for Purposes of the Meeting :

All Alexls Nihon Unitholders, including those that tender to the Cash Offer, are req{xested to properly complete
and execute the form of proxy to be provided by Alexis Nihon (which is prmted on blue paper) with the
accompanying Alexis Nihon Information Circular in order to ensure that their Alexis Nihon Units will be voted i in
favour of the Exchange Resolution at the Meeting. [

b

4. Condltlons of the Cash Offer . i '

‘ Noththstandmg any other provision of the Cash Offer, Cominar has the right to wnhdraw the Cash Offer and
not take up and pay for, or extend the period of time during which the Cash Offer 1s open and postpone taking up
and paying for, any Alexis Nihon Unit deposited hereunder unless the following condmons are fulfilled to the
satisfaction of or waived, by Comlnar at the time Cominar proposes to accept Alexis Nihon Umls for take up under
the Cash Offer immediately prior to the Closing Time (the “Condition Determination Tlme“)

(a) the Exchange Resolution shall have been approved by Alexis Nihon Unlthoilders by‘at least 66 %% of the
votes attached to the Alexis Nihon Units represented in person or by proxy at the Meeting;

(b) there shall not be in force any final and non-appealable judgement, 1njunct10n order or decree, there shall
not have been passed any Law prohibiting, preventing, restraining or enjommg thelconsumrnatlon of the
transactions contemplated by the Combination Agreement and there shall be no proceedmg in progress that
relates to or results from the transactions contemplated by the Combmatlon Agreement that would, if
successful, result in an order or ruling of a Governmental Entity that would preclude completion of the
transactions contemplated by the Combination Agreement in accordance w1th‘ the terms thereof or would
otherwise be inconsistent with the Regulatory Approvals which have been obtamed

(c) there shall not be pending or threatened any suit, action or proceeding, in eaeh case unless the same is
acceptable to Cominar:

(i} secking to prohibit or restrict the acquisition by Cominar of any asselsmf Alexls Nihen or Alexis
Nihon Units, seeking to restrain or prohibit the consummation of the Cash Offer, the Pre-Exchange
Unit Redemption or the Exchange, or seeking to obtain from Alexis Nihon or ‘Cominar any material

. damages directly or indirectly in connection with the Combination; ]

!
{ii) seeking to prohibit or materially limit the ownership or operation by Clommar of any material portlon
- of the business or assets of Alexis Nihon or any of its subsidiaries or to compel Cominar to dispose of
or hold separate any material portion of the business or assets of Alexis Nlhon orits subsidiaries;

(iii) seeking to impose material limitations on the ability of Cominar to acqulre or hold, or exercise full
rights of ownership of any assets of Alexis Nihon or Alexis Nihon Umts

(iv) seeking to prohbit Cominar from effectively controlling in any matenal respect the business or

operations of Alexis Nihon or any of its subsidiaries; or ! |

|
(v) which otherwise is reasonably likely to have a Material Adverse Effect (lm Cominar;

(d) the Combination Agreement shall not have been terminated pursuant to Amele 6 thereof;

i

1
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{e) theRegulatory Approvals and the Third Party Consents and Cominar Thlrd Party Consents shall have been
obtamed or satisfied;

(f) the Cominar Units (mcludmg those to be issued in connection with the Combmatlon) shall have been listed
and posted for trading (or conditionally approved for listing, as the case may! be) on the T8X and no order,
ruling or determination having the effect of suspending the issuance or ceasmg‘the tradmg of the Cominar
Units shall have been issued or made by any stock exchange, securities commlssmn or other regulatory

authority and be continuing in effect and no proceedings for that purpose] slrall have been instituted or’
pendlng or, to the knowledge of Cominar, contemplated or threatened by any, stock exchange, securities

commission or other regulatory authority; |

(g) all covenants of Alexis Nihon under the Combination Agreement to be performed onjor before the Closing
Date or the Expiry Time, as applicable, shall have been duly performed by Alems Nlhon in all material

respects; | i

(h) the representatlons and warranties of Alexis Nlhon in Schedule C of the Combmatlon Agreement (in each
case without giving effect to any materiality qualifications or limitations thereln) shall have been true and
accurate on the date of the Combination Agreement, except to the extent that any untruths or inaccuracies
would not have a Material Adverse Effect on Alexis Nihon: , |

(1) the representatlons and warranties of Alexis Nihon in Schedule C of the Coi*nbmatlon Agreement (in each
case without giving effect to any materiality qualifications or limitations therem) shall be true and accurate
as'of the Closing Date or the Expiry Time, as applicable, as if made on and as of such date (except to the
extent such representations and warranties speak solely as of an earlier date, in which event such
representations and warranties shall be true and correct to such extent as OflalICh earller date, or except as
affected by transactions expressly contemplated by the Combination Agreement), except to the extent that
any untruths or inaccuracies would not have a Material Adverse Effect on Alexis N:hon and Cominar shall
have received a certificate of Alexis Nihon addressed to Cominar and dated the Closmg Date or the Expiry
Time, as applicable, signed on behalf of Alexis Nihon by three senior executwe officers of Alexis Nihon
(on Alexis Nihon’s behalf and without personal liability), confirming the same as at the Closing Date or the
Explry Time, as applicable; i

(i) theé Alexis Nihon Trustees shall have adopted all necessary resolutions, and all other-necessary action shall
have been taken by Alexis Nihon and its subsidiaries to permit the consummation of the Combination or

any non-performance shall be acceptable to Cominar; P
) B 7 ;|

(k) there shall not have occurred a Material Adverse Change to Alexis Nihon; i '

()] the Lock-up Agreement shall not have been terminated and each of the pames thereto (other than Cominar)
shall not be in breach of any material representation, covenant or agreement of the Lock-up Agreement,
prowded that such condition shall no longer be applicable once the parties to the Lock-up Agreement (other
than Cominar) have voted in favour of the Exchange Resolution and have exchanged all of the Alexis
Nihon Units held by them pursuant to the Exchange; .

(m) Alexis Nihon’s counsel shall have provided the Alexis Nihon Debenture Tru‘.tee the uprmon required under
Section 13.1(f) of the Alexis Nihon Indenture in connection with the supplemental indenture contemplated
by the Alexis Nihon Indenture; and

{n) all actions shall have been taken and all consents and approvals shall have been obtained to permit the
transfer of the Alexis Nihon Assets to Cominar free and clear of all Encumbrances (other than “Permitted
Encumbrances”, as defined in the Combination Agreement, including tho‘:e 1o be! assumed by Cominar
pursuant to the Combmatlon Agreement), with good and marketable title to all of Alexrs Nihon’s properties
to be conveyed te Cominar in connection with the Exchange, all on terms and condrtlons satisfactory to
Cominar, acting reasonably, except to the extent that any such matter wculd not have a Material Adverse
Effect on Cominar after giving effect to the transactions contemplated by the Combmatlon Agreement.

The conditions contained'in Section 5.1 of the Combination Agreement are Iessentlally those contained in
paragraphs (a) through (f) above (and may only be waived by the mutual consent of Commar and Alexis Nihon),
and the condmons contained in Section 5.2 of the Combination Agreement are essentrally the reciprocal of those
contained in paragraphs (g) through (n) above (and may be waived by Cominar at]nts sole optron) Subject to the
foregomg, ‘Cominar may assert any of the foregoing conditions at any time, regardless of the circumstances giving
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rise to such’ assertion. Except as set forth above and below, Cominar may waive any of the foregoing conditions in
whole or m'part at any time and from time to time, both before and after the Expiry Tlme without prejudice to any
“other rights Cominar may have (see Section 5, “Extension and Variation of the Cash Offer" inlthis Cash Offer) The
faiture by Cominar at any time to exercise or assert any of the foregoing rights shall not be deemed to be a waiver of
any such right and each such right shall be deemed an ongoing right which may be exermsed or asserted at any time.
Subject to the Combination Agreement, any determination by Cominar concerning the foregomg conditions shall be
final and binding on all parties.

i

Any waiver of a condition or the withdrawal of the Cash Offer shall be effeetlve upon written notice by
Cominar to that effect to Alexis Nihon and the Depositary at its principal office in, 'Montreal. Cominar, forthwith
after giving or receiving any such notice, shall make a public announcement of suchlwawer or withdrawal and,
where requlred by law, shall cause the Depositary as soon as practicable thereafter to notlfy the Alexis Nihon
Unitholders in the manner set forth in Section 10, “Notice and Delivery” in this CashiOﬂ'er If the Cash Offer is
withdrawn'or any condition thereto is not satisfied or waived by Cominar (and/or Alexls Nlhon if applicable),
Cominar shall not be obligated to take up or pay for any Alexis Nihon Units dep051tecl under the Cash Offer and the
Depasitary shall be required to promptly return all documents deposited by the relevant Alexts Nihon Unitholder
including Letters of Transmittal and, if applicable, any certificates representing Alexls Nihon Units.

Where all the conditions of the Cash Offer set forth in this Section 4 have been satlsﬁed or waived, Cominar
shall forthwith issue a press release to that effect, which press release shall dlsclose the approx1mate number of
Alexis Nihon Units deposited and that will be taken up. [

5. Extension and Variation of the Cash Offer .

The Cash Offer is open for acceptance until, but not after, the Expiry Time.

Cominar reserves the right, in its sele discretion (subject to the Combination Agreement), at any time and from |

time to time to extend the Expiry Time or to vary the Cash Offer by giving notice of such exténsion and variation to
the Depositary at its principal office in Montreal, and by causing the Depositary to 3prov1de as soon as practrcable
thereafter a copy of such notice in the manner set forth in Section 10, “Notice and Dehvery” m this Cash Offer to ali
Alexis Nlhon Unitholders whose Alexis Nihon Units have not been taken up pnor to the extenswn or variation.
Cominar will, forthwith after giving notice of an extension or variation to thle Deposnary, make a public
announcement of the extension or variation. Any notice of an extension or variation will be deemed to have been
given and to be effective at the time at which it is delivered or otherwise communicated to the Depositary at its
principal office in Montreal. i ‘

Durmg any such extension or in the event of any variation, all Alexis Nihon Units previously deposited and not
withdrawn will remain subject to the Cash Offer and may be accepted for purchase by Comlhar in accordance with
the terms hereof, as amended. An extension of the Expiry Time or a variation of the Cash Offer does not constitute a
waiver hy Commar of its rights under Section 4, “Conditions of the Cash Offer” in thls Cash Offer.

If the consideration being offered for the Alexis Nihon Units under the Cash Offer is mcreased the increased
consideration will be paid to all depositing Alexis Nihon Unitholders whose Alexis Nlhon Units are taken up under

the Cash foer without regard to when such Alexis Nihon Units are taken up by Con{nnar

6. Payment for Deposited Alexis Nihon Units i

Subject to the conditions of the Cash Offer (including each of the conditions for the beneﬁt of Cominar referred
to under Section 4, “Conditions of the Cash Offer” in this Cash Offer) having been fulf lled or waived by Cominar at
the Condition Determination Time, Cominar will become obligated to take up and ipay for the Alexis Nihon Units
deposited under the Cash Offer (and not withdrawn pursuant to Section 8, “Right of thhdrawal of Deposited Alexis
Nihon Umts" in this Cash Offer) within all time periods prescribed by Appllcable Setlzurmes Laws.

Subject to applicable Laws and the conditions of the Cash Offer having been tulfilled to the satisfaction of or
waived by Cominar and/or Alexis Nihon, as the case may be, with the concurrence of Alex1s Nihon, as applicable,
Cominar may, in its discretion, at any time before the Condition Determination '1"1me if the applicable right to
withdraw any deposited Alexis Nihon Units has expired, take up and pay for all' such Alex1s Nihon Units then
deposited under the Cash Offer provided that Cominar agrees to take up and pay for all additional Alexis Nihon
Units validly deposited thereafter, !

J
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Subject to Apphcab[e Securities Laws, Cominar expressly reserves the right, in lts sole discretion, to delay
taking up or paying for any Alexis Nihon Units or to terminate the Cash Offer and not take up and pay for any
Alexis Nihon Units if any conditions specified in Section 4, “Conditions of the Cash Offer” of this Cash Offer are
not fulfilled to the satisfaction of or waived by Cominar by giving written notice th( reof or!other communication
confirmed in writing to the Depositary at its principal office in Montreal. Cominar also expressly reserves the right,
in its sole discretion, to delay taking up and paying for Alexis Nikon Units in order to comply, in whole or in part,
with any applicable Laws. For the purposes of the Cash Offer (subject to the COllelI‘latan Agreement) Cominar
will be deemed to have accepted for payment Alexis Nihon Units validly deposued and not withdrawn if, as and
when Cominar gives notice in writing to the Depositary at its principal office in Montreal of its acceptance for
payment of such Alexis Nihon Units pursuant to the Cash Offer. t

i
|
|
i

Cominar will pay for Alexis Nihon Units valldly depos1ted pursuant to the Cash Offer and not withdrawn
through the provision of cash to the Depositary and via the issuance of a SufﬁClcnt number 'of Cominar Units, by
arranging for the provision to the Depositary of sufficient certificates representmg C‘ormnar Units, for delivery to
depositing Alexis Nihon Unitholders in accordance with the payment instructions in edch Alexis Nihon Unitholder’s
Letter of Transmittal. Cominar will make arrangements with the Depositary for remrttances of the net cash proceeds
of the dlsposmon of fractional Cominar Units, after brokerage sales commissions, to deposmng Alexis Nihon

Unitholders in accordance with the payment instructions contained in their Letters of Transmlttal Under no
~ circumstances will interest accrue or be paid by Cominar or the Depositary to persons, depusmng Alexis Nihon Units
on the purchase price of such Alexis Nihon Units purchased by Cominar, regardless of any‘delay in making such
paymeat. 1 . ,

The Depositary will act as the agent of persons who have deposited Alexis thon Units in acceptance of the
Cash Offer for the purposes of receiving payment from Cominar and transmitting payment to such persons, and
receipt of payment by the Depositary will be deemed to constitute receipt of paymert by persons depositing Alexis
Nihon Units. The Depositary will forward any certificates for the Cominar Units and any cheques representing any
cash payment of the net proceeds of the disposition of fractional Cominar Units, aﬁer brokerage sales commissions,
to which such Alexis Nihon Unitholders are entitled by first class mail, postage prepald o persons depositing
Alexis Nilion Units at the address specified in the Letter of Transmittal unless the deposrtmg Alexis Nihon
" Unitholder'instructs the Depositary in the Letter of Transmittal to hold the certlﬁcates and/or cheques for pick-up. If
no address is therein specified, certificates and/or cheques as payment for the Alexis: \Ilhon Units will be forwarded
to the address of the holder as shown on the Unitholder registers of Alexis Nihon. Unless otherwnse directed in the
Letter of Transmittal, certificates for Cominar Units will be issued in the name of the reglstered holder of the Alexis
Nihon Units so deposited. 1‘

7. Pre-Exchange Unit Redemption .

The Pre-Exchange Unit Redemptlon will only take place if less than $127.5 mllllon is elected under the Cash
Offer. There is an aggregate maximum number of 17,284,777 Cominar Units (1nclud1ng in respect of Alexis Nihon
Units issued upon conversion of the Alexis Nihon Convertible Debentures) available under the Exchange If more
than such amount is elected under the Exchange then, following completion of the Cash Offer but prior to the
commencement of the Exchange, the then outstanding Alexis Nihon Units (other than Alexls Nihon Units held by
Cominar or an affiliate or subsidiary of Cominar following the take-up and payment of and for Alexis Nihon Units
tendered under the Cash Offer) will be redeemed on a pro rata basis by Alexis Nlhon (and thus transferred to Alexis
Nihon) to the extent of the difference between: (i) $127.5 million; and (it) the actual amount of cash used to pay for
Alexis Nihon Units under the Cash Offer. The consideration for such redempticn shall be an amount of $17.00 per
Alexis Nlhon Unit payable in cash, This redemption will be a taxable disposition. See Sectlon 21, “Certain Canadian
Federal Income Tax Considerations” in the Cominar Circular. If the Pre-Exchange Unit Rcdemptlon is to take place,
fractions will be rounded up to the nearest whole number and at least one who]e ‘Alexr's Nihon Unit shall be
redeemed for cash. Alexis Nihon Unithelders who fail te deposit their Alexis Nlhon Umts in acceptance of the
Cash Offer and/or the Exchange, together with a Letter of Transmittal, as requlred under the Cash Offer, as
the case may be, will have their Alexis Nihon Units redeemed by Alexis thon and |transferred to Alexis
Nihon pursuant to the Exchange for Cominar Units, subject to the possible Pre-Exchange Unit Redemption,
if applicable, which is to occur following completion of the Offer but prior !to the commencement of the
Exchange. |
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8. Right df Withdrawal of Deposited Alexis Nihon Units | 1 : '

All deposns of Alexis Nihon Units pursuant to the Cash Offer are irrevocable, prov1ded lhat any Alexis Nihon
Unit deposited in acceptance of the Cash Offer may be withdrawn at the place of depos:t by or on behalf of the
depositing Alexls Nihon Unithelder (unless otherwise required or permitted by appllcablc Laws)

(a) at any time before they have been taken up by Cominar; and ; :

(b) if such Alexis Nihon Units have not been paid for by Cominar within three b{xsih.ess days after having been
taken up. ‘ :

In addifion in the event that: : ; '

(a) thére is a variation of the terms of the Cash Offer before the Expiry Time (mcludmg any extension of the
penod during which Alexis Nihon Units may be deposited thereunder), but excluding, unless otherwise
requ:red by applicable Laws, a variation consisting solely of an increase in the consideration offered where

the time for deposit is not at the same time extended for more than ten days; or |

(b} on'or before the Expiry Time or after the Explry Time but before the explry of all rights of withdrawal in
respect of the Cash Offer, a change occurs in the information contained in thls Cash Offer or the Cominar
Circular, as amended from time to time, that would reasonably be expected to affect the decision of an
Alexis Nihon Unitholder to accept or reject the Cash Offer, unless such change is not within the control of
Cominar or any affiliate of Cominar except to the extent required by appllcable Laws'where such change is
a change in a material fact relating to the Cominar Units being offered in ev(change for the Alexis Nlhon
Unlts

:

then any Alex1s Nihon Units deposited under the Cash Offer and not taken up by Commar at the date of the notice of

change or vanatlon may be withdrawn by or on behalf of the depositing Alexis Nlhon Umtholder at any time until

the expiration of ten days after the date upon which the notice of such change or vanatmn lS mailed, delivered or

otherwise communicated, subject to abridgement of that period pursuant to such ordcr ar orders as may be granted
by applicable courts or securities regulatory authorities. g [

A maximum of $i27.5 million is available under the Cash Offer. To the extent that cash is pro-rated, any Alexis
Nihon Unit not sold for cash pursuant to the Cash Offer will be automatically w1thdrawn (w1thout any further action
by the depositing Alexis Nihon Unitholder, including the requirement to provide ‘any Notlce of Withdrawal in
respect thereof) and exchanged for Cominar Units at the Exchange Ratio on a tax- deferred ‘rollover” basis for
Canadian income tax purposes under the Exchange. ! ! :

In order for any withdrawa! to be made (other than an automatic withdrawal in the event of pro-ration of cash},
" notice of the withdrawal must be in writing (“Notice of Withdrawal”} (which mcludes Lf telegraphlc communication
or notice by electronic means that produces a printed copy), and must be actually recewed by the Depositary at the
place of deposit within the time limits indicated above. Any such Notice of Withdrawal must: (1) be signed by or on
behalf of the person who signed the Letter of Transmittal for the Alexis Nihon Umts to be withdrawn; and (ii)
specify the name of the registered Alexis Nihon Unitholder, the number of Alexis Nlhon Umts to be withdrawn and
the certificate number shown on each certificate representing the Alexis Nihon Units to be wﬂhdrawn Any signature
in a Notice of Withdrawal must be guaranteed in the same manner as in the Letter of Transrmttal (as described in the
rules and instructions set forth in such Letter of Transmittal). None of Cominar, Alexts Nihon, the Depositary (or
any of their respective trustees, directors or officers) or any other person will be undei' any dut'y to give notice of any
defect or irregularity in any Notice of Withdrawal or shall incur any liability for failur'e lb give such notice.

All questions as to the validity (including timely receipt) and form of thlces off Withdrawal shall be
determined by Cominar in its sole discretion, and such determination shall be final and bmdmg

1f Cominar is delayed in taking up or paying for Alexis Nihon Units or is unable to tak]e up or pay for Alexis
Nihon Units for any reason, then, without prejudice to Cominar’s other rights, Alexls Nxhon Units may not be
withdrawn except to the extent that depositing Alexis Nihon Unitholders are entitled to w:thdrawal rights as set forth
in this Section 8 or pursuant to applicable Laws, and such Alexis Nihon Units may be retamed by the Depositary.

Any Alexis Nihon Unit withdrawn will be deemed not validly deposited for the | purposes of the Cash Offer, but
may be redeposited at any subsequent time prior to the Expiry Time by following any of the procedures described in
Section 3, “Manner of Acceptance™ in this Cash Offer. l
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In addmon to the foregoing rights of withdrawal, Alexis Nihon Unitholders in ccrtam provmces of Canada may
be entitled 'to statutory rights of rescission or to damages, or both, in certain c1rcumstances See Section 28,
“Statutory nghts” in the Cominar Circular. _ ‘ :

9. Market Purchases , '

Subject to applicable Laws and the standstill obligations of Cominar under the Combmatlon Apgreement (see
Section 5, “Combination Agreement — Standstill Provisions” in the Cominar Circular), Commar reserves the right
. to, and may, acquire or cause an affiliate to acquire Alexis Nihon Units in the market at any tlme and from time to
time prior to the Expiry Time. If Cominar purchases Alexis Nihon Units other than pursuam to the Cash Offer while
the Cash Offer is outstanding, it will do so through the facilities of the TSX and such purchases will not be made
before the third clear trading day following the date of the Cash Offer. The aggregate number lof Alexis Nihon Units
acquired in ‘this manner will not exceed five percent (5%) of the outstanding Alexis Nlhon Units on the date of this
Cash Offer. Cominar will issue and file a press release containing the information prescnbed by law forthwith after
the close of business of the TSX on each day on which Alexis Nihon Units have been pulrchased .

10, Notlce_ and Delivery !

|
|

Wlthout fimiting any other lawful means of delivery, any notice to be given by JCommar or the Depositary
pursuant to the Cash Offer will be deemed to have been properly given if it is malled‘by ﬁrst class mail, postage
prepaid, to the registered holders of Alexis Nihon Units at their addresses shown on!the unitholders’ reglster of
Alexis Nihon and will be’deemed to have been received on the first day following the date of mallmg which is not a
Saturday, Sunday or federal or provincial statutory holiday in Canada. These provisions apply notwithstanding any
accidental OmlSSIon to give notice to any one or more Alexis Nihon Umtholders and notwithstanding any
mterruphon of mail services following mailing. In the event of any interruption of ma11 serv1ce following mailing,
Cominar intends to make reasonable efforts to disseminate the notice by other means] such as,publlcauon Except as
otherwise required or permitted by law, if post offices in Canada are not open for thc depusn of mail, any notice
which Cominar or the Depositary may give or cause to be given under the Cash Offer will be deemed to have been
properly given and to have been received by Alexis Nihon Unitholders if it is the subject ofa press release that is
also filed on SEDAR at www.sedar.com. ‘

The Cash Offer will be mailed to registered Alexis Nihon Unitholders or ma'degin such other manner as is
permitted by applicable regulatory authorities. |

Wherever the Cash Offer calls for documents to be delivered to the Depositary, such documcnts will not bc
considered delivered unless and until they have been physically received at one of the addresses listed for the
Depositary on the Letter of Transmittal. Wherever the Cash Offer calls for documents to be dellvered to a particular
office of the Depositary, such documents will not be considered delivered unless and unttl they have been physically
received at the particular office at the address indicated on the Letter of Transmittal. !

! i
' r

11, Mail Service Interruption : ;

Noththstandmg the provisions of the Cash Offer, the Cominar Circular or the Letter of Transmlttal certificates
for Cominar Units and cheques for the proceeds of disposition of fractional or other Commar Units pursuant to the
Cash Offer or Letters of Transmittal and other documentation, including certlﬁcates'representmg Alexis Nihon
Units, if apphcablc to be returned and any other relevant document will not be malled 1f Cominar determines, in its
sole judgement, that delivery thereof by mail may be delayed. Persons entitled to cemﬁcates lcheques and any other
~ relevant documents which are not mailed for the foregoing reason may take dcllv‘cry thcrcof at the office of the
Depositary to which the deposited Letters of Transmittal for Alexis Nihon Units were de:hvered until such time as
Cominar has determined that delivery by mail will no longer be delayed. Cominar w1|l prowde notice of any such
determination not to mail made under this Section 11 as soon as reasonably practll..ablc after the making of such
determination and in accordance with Section 10, “Notice and Delivery” in thlS Cash Offer Notwithstanding
Section 6, “Payment for Deposited Alexis Nihon Units” in this Cash Offer, certlﬁcates cheques and any other
relevant documents not mailed for the foregoing reason will be conclusively dceme’d to have been delivered on the
first day upon which they are available for delivery to the depositing Alexis Nihon Umtholders at the appropnate
office of the Depositary.
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12. Return of Alexis Nihon Units *

Any Alexns Nihon Unit not purchased by Cominar under the Cash Offer, redeemed under the Pre—Exchange
Unit Redemption or exchanged pursuant to the Exchange will be returned at Comtnar slexpense promptly after the
Expiry Time by returning the documents deposited by the relevant Alexis Nihon Umtholder 1nclud1ng, if applicable,
any certificates representing the Alexis Nihon Units, and where the Alexis Nihon Unlts werc delivered by book-
entry transfer, by transferring the Alexis Nihon Units by book-entry transfer to the CDS account of the transferring

participant identified in the Letter of Transmittal, l P

Documents and certificates representing Cominar Units, if applicable, wrll be fozwarded by registered mail in
the name of and to the address specified by the Alexis Nihon Unitholder in the Letter of Transr'mttal or, if such name
or address is not so specified, in such name and to such address as shown on the umtholders register of Alexis
Nihon, or, if Cominar determines that the delivery thereof by first class mail will be'delayed, the procedure for
delivery descrlbed in Section 11, “Mail Service Interruption” in this Cash Offer, will apply

t

i

If, on or after the date of this Cash Offer, Alexis Nihon should split, combine or otherwrse change any of the

Alexis Nihon Units or its capitalization, or disclose that it has taken or intends to take any such action, then Cominar

© may, in its sole discretion and without prejudice to its rights under Section 4, “Conditions of the Cash Offer” in this

Cash Offer, make such adjustments as it considers appropriate to the purchase price and other terms of this Cash

Offer (mcludmg the type of securities offered to be purchased and the amounts payable therefor) to reflect any such
dlstnbutlon split, combination or other change. !

13. Adjustments in Number of Cominar Units and Encumbrances

If the Cominar Units or Alexis Nihon Units undergo any adjustments which result m thedilution of such units,
then the Exchange Ratio and the Cash Price will similarly be adjusted. For the | purposes of the Combination
Agreement, the term “Alexis Nihon Units” includes all units or other securities into which Alexis Nihon Units may
be, after the date thereof, converted into, exchanged for or otherwise changed mto pursua',nt to any liquidation,
dissolution; recapitalization, exchange, reorganization, amalgamation, amendment to the Alexrs Nihon Contract of
Trust, extraordinary distribution, or other business combination mvolvmg Alexis Nthon pnor to the Expiry Time
and/or theiClosing Date, and will also include (by way of a reduction in the consrderatlon provided for under the
" Cash Offer and the Exchange) any and all distributions of cash, securities or otheriproperty made on such Alexis
Nihon Units (other than ordinary course distributions by Alexis Nihon in an amount not exceedmg $0.0917 per
month) on.or after the date thereof. In such event, the Exchange Ratio and the Cash Pnce shall also be similarly
adjusted. , -

|
In addmon for the purposes of the Combination Agreement, the term “Commlar Umts includes all units or
other securities into which Cominar Units may be, after the date thereof, converted into, exchanged for or otherwise
changed into pursuant to any liquidation, dissolution, recapitalization, exchange,! reorgamzatlon amalgamation,
amendment to the Cominar Contract of Trust, extraordinary distribution or other busmess combination involving
Cominar prior to the Expiry Time and/or the Closing Date, and will also include! (by wa); of an increase in the
consideration provided for under the Cash Offer and the Exchange) any and all drstnbuttons of cash, securities or
other property made on such Cominar Units (other than ordinary course distributions by Commar in an amount not
exceeding $0.102 per month and any special distribution or adjustment in respect of the. ﬁscal;year ending December
31, 2006, in order to comply with the Cominar Contract of Trust, in accordance with past plracnce) on or after the
date thereof in which the Alexis Nihon Unitholders receiving Cominar Units will not share, In such event, the

Exchange Ratio and the Cash Price shall also be similarly adjusted. I g

Alex:s Nihon Units acquired pursuant to the Cash Offer shall be transferred by the holders thereof to Cominar
free and clear of all hypothecs, liens, charges, encumbrances, claims and equities and together with all rights and
benefits arising therefrom including voting rights and the right to all distributions, pavments 'securmes rights, assets
or other interests which may be declared, paid, issued, distributed, made or transferred on or aﬁer the date hereof on
or in respect of the Alexis Nikon Units (other than ordinary course distributions in an amount not exceeding $0.0917
per month) | %

|
i4. Other Terms of the Cash Offer | "

(a) The Cash Offer, the Cominar Circular and the Letter of Transmittal andlall contracts resulting from
acceptance of the Cash Offer shall be governed by and construed in accordance with the laws of the
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(®)

(c)

(d)

(e)

Provmce of Québec and the laws of Canada applicable therein. Each party to ap agreement resulting from
the acceptance of the Cash Offer unconditionally and irrevocably attoms to the excluswe jurisdiction of the

courts of the Province of Québec. J

No broker, dealer or other person has been authorized to give any information or makc any rcprcscntauon
on behalf of Cominar not contained herein or in the accompanying Cominar Circular and if given or made,
such information or representation must not be relied upon as having been authonzcd| In any jurisdiction in

. which the Cash Offer is required to be made by a licensed broker or dcaler| the Cash Offer shall be made

on behalf of Cominar by brokers or dealers licensed under the Laws of such Junsdlcnc'm

The provisions of the Cominar Circular and the Letter of Transmittal accompanymg this Cash Offer
including the instructions and rules contained therein, as applicable, form part of the terms and conditions
of this Cash Offer. !

t
Cominar will, in its sole discretion, be entitled to make a determination of all questions relating to the
interpretation of the Cash Offer, the Cominar Circular and the Letter of Transmittal, the validity of any
acceptance of this Cash Offer, the validity of any elections and the validity of any w:thdrawal of Alexis
Nihon Units, and any such determination will be final and binding. |

None of the Cominar Unitholders or the Cominar Trustees will have any pcrsonal liability in connection
with the Cash Offer. L

This Cash Offer is not being made to, nor will deposits of Alexis Nihon Units be accepted from or on behalf of
Alexis Nihon Unitholders in any jurisdiction in which the making or acceptance hereof would not be in compliance
with the laws of such jurisdiction. However, Cominar, in its sole dlscretlon, may take such z;.ctmn as it may deem
necessary to extend the Cash Offer to Alexis Nihon Unitholders in any such mesdxctmn The accompanying
Cominar Clrcular together with this Cash Offer constitute the take-over bid urcular requlrcd under Canadian
provmcml securities legislation with respect to the Cash Offer. I

DATED at Montreal, Québec this 20® day of December, 2006

!

i MICHEL DALLAIRE, ALAIN ' DALLAIRE, MICHEL
- PAQUET, MICHEL BERTHELOT ROBERT DESPRES,
YVAN CARON, PIERRE" : GINGRAS GHISLAINE
LABERGE and DINO FUOCO, each in h:s or her capacity as
a trustee of and on behalf of Commar Real Estate Investment

Trust/Fonds de placement immob:ller Cominar :
|

per:  (signed) Michel Dallaire |

Name:  Michel Dallaire |
Title:  Trustee, President and Chief Executive Officer
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COMINAR CIRCULAR

The fol!owmg information is supplied with respect to the accompanying Cash Oﬁér by Cominar to purchase
Alexis Nihon Units. The terms and conditions of the Cash Offer, Schedule “A” — Commar Pro Forma Financial
Statements appended hereto and the Letter of Transmittal which accompany this Cammar Circular are incorporated
into and form part of this Cominar Circular. 1

Certain of the information in this Cominar Circular with respect to Alexis N:hon !zs based upon information
provided by Alexis Nihon. Cominar and its trustees are not responsible for and a.s‘sume;no liability with respect to
such mformatmn Co :

| { t

1. Background to the Combination v

1 .

In the § summer of 2005, the late Jules Dallaire and Michel Dallaire contacted Senator Paul J. Massicotte, the
then President and Chief Executive Officer of Alexis Nihon, regarding a possible combmatlon of Cominar with
Alexis Nihon, In the fall of 2005, Michel Dallaire and Senator Paul J. Mass1cotte held prellmmaxy discussions

regarding the possibility of combining Cominar with Alexis Nihon. |

In January 2006, Michel Dallaire and Senator Paul J. Massicotte agreed that it!would bc appropriate to give
serious consideration to the combination of Cominar with Alexis Nihon. On Fcbruary 3, I 2006 Cominar and Alexis
Nihon entered into the Confidentiality and Standstill Agreement. Over the monthlof February 2006, following

consultation with their respective Boards of Trustees, Management of Cominar with the; asswtance of Davies Ward-

Phillips & lecberg LLP (its legal counsel) and National Bank Financial Inc. i(lts ﬁnanmal advisors), and
Management of Alexis Nihon with the assistance of Fasken Martineau DuMoulin LLP (ltS legal counsel) and CIBC
World Markets Inc. (its financial advisors) conducted due diligence and held extensive negotlatlons regarding a
possible combination of Cominar with Alexis Nihon. Discussions were termmated m late February 2006 when
Alexis Nnhon advised Cominar that it did not intend to pursue a combination at such tlme

On October 10, 2006, the Board of Trustees of Alexis Nihon announced that it had created a special committee
to plan and: oversee the search for a new chief executive officer to replace Senator Paul J. Massicotte, who had
indicated his intention to retire as President and Chief Executive Officer of Alexis Nlhon cntmg his desire to focus
on other mterests in particular his duties as a member of the Senate of Canada and h:s ownershlp of Attractions
Hippiques Québec Inc., which is expected to shortly own and manage four t:que:strlanI race tracks in the Province of
Québec.

In mid-October, 2006, Michel Dallaire informally contacted Robert A. Nihon, the\Chalrman of the Board of
Trustees of Alexis Nihon to inquire as to whether or not Alexis Nihon had an interest|in cngaglng in discussions
regarding the possnble acquisition of Alexis Nihon by Cominar. \

On October 23, 2006, the Board of Trustees of Alexis Nihon autherized Gcr&‘ard ‘A leoges to meet with
Michel Dallaire to discuss the compatibility of culture, governance and similar mattcrs pnor to engaging in
discussions regarding any possible acquisition of Alexis Nihon by Cominar. Michel Dlallalre and Gérard A. Limoges
spoke and met on several occasions in October and early November, 2006. oy

On November 1, 2006, Michel Dallaire advised the board of trustees of Cominar of the informal discussions he .

had with Robert A. Nihon and subsequently with Gérard A. Limoges. |

On November 14, 2006, the Alexis Nihon Board received the report of Géralrd ‘A. Limoges further to his
discussions. with Michel Dallaire and mandated Robert A. Nihon and Gérard A. leogcs %o meet with Michel

Dallaire to discuss the financial terms of a possible consideration. !

On November 17, 2006, the Board of Trustees of Cominar authorized management of Cominar to enter into
formal dlscussxons regarding the acquisition of Alexis Nihon by Cominar. F '

On November 17, 2006, Michel Dallaire met with Robert A. Nihon and Gérard A' leoges at the offices of
Davies Ward Phillips & Vmeberg LLP, at which time Cominar presented A]cxls Nlhon with a non-binding
expression of interest to acquire all of the outstanding Alexis Nihon Units at $17.00 | per Alexls Nihon Unit (not to
exceed $127.5 million) and/or 0.77 of a Cominar Unit per Alexis Nihon Unit. On November 17 2006, Alexis Nihon
and Cominar entered into a binding exclusivity agrecment expiring December 1, 2006 (whlch was subsequently
extended to December 4, 2006).
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On November 20, 2006, the Board of Trustees of Alexis Nihon created the Transaction Commrttee, chaired by
Gérard A. Limoges and comprised of Mr. Limoges, Richard Guay, Thomas J. Leathong and Philip M. O’Brien,
being all of the independent trustees of Alexis Nihon, and authorized the Transactlon Commlttce to conduct formal
discussions with Cominar regarding the proposed transaction referred to in the precedmg paragraph :

From November 22, 2006 through December 3, 2006, Management of Commar w1th the assistance of Davies
Ward Phillips & Vineberg LLP and National Bank Financial Inc. and Gérard A. leoges as chairman of the
Transaction Committee, with the assistance of Fasken Martineau DuMoulin LLP and CIBC World Markets Inc.
conducted ‘bring down due diligence and held extensive negotiations regardmg ,the proposed transaction.
Concurrently therewith, Management of Cominar and Davies Ward Phillips & Vmeberg ‘LLP also conducted
negotiations with Robert A. Nihon, and his legal counsel, Gowling, Lafleur Henderson LLP regardmg the Lock-up
Agreement. b

\

Each of the Board of Trustees of Cominar and the Transaction Comm:ttee met on several occasions with their
respective legal and financial advisors from November 17, 2006 through December 3, l2006 m the case of the Board
of Trustees of Cominar, and from November 20, 2006 through December 3 l2006 m the case of the Transaction
Committee, to review the merits of the proposed transaction and to provide commentary onlthe draft agreements.
The Alexrs Nihon Board met on November 27, 2006 to receive a progress report from’the Transaction Committee.

On December 3, 2006, the Board of Trustees of Cominar, after receiving deta1led !prescntatlons from its legal
and financial advisors, approved the entering into of the Combination Agreement and the Lock-up Agreement, and
the Fmancmg Commitment. | ‘ '

On December 3, 2006, CIBC World Markets Inc. delivered the Fairness Oplmon to'the T'ransactlon Commiftee
and, after recervmg detailed presentations from its legal and financial advisors; the Transactlon Committee approved
the making of a favorable recommendation to the Alexis Nihon Board regarding the! entermg into by Alexis Nihen
of the Combination Agreement. On the same date, the Board of Trustees of AIBXIS N!Iholn after receiving the report
of the Transaction Committee and presentations from its legal and financial advrsors approved the entering into of
the Combination Agreement and determined unanimously (Robert A. Nlhon and Senator Paul J. Massicotte
abstarnmg) that, as at December 3, 2006, the Combination Agreement and the Cash Oﬁ'er and the Exchange were
fair to the: Alexis Nihon Unitholders and were in the best interests of Alexis Nlhon and the Alexis Nihon
Unitholders, and resolved to recommend that Alexis Nihon Unitholders vote u} favour of the Exchange Resolution.

On December 3, 2006, Cominar and Alexis Nihon entered into the CombmatlonI Agreement and Cominar and
the Locked-up Unitholders entered into the Lock-up Agreement. The Combination was publlcly announced prior to
. the openmg of markets on December 4, 2006. | ‘

On December 6, 2006, the Alexis Nihon Board announced that it had appomteleobert A. Nihon as Executive
Chairman, and that Senator Paul J. Massicotte had resigned as trustee and Presrdent and Chief Executive Officer of
Alexis thon l |

On December 14, 2006, the Alexis Nihon Board announced that lan G. Wetherl‘.r had resrgned as trustee as of
December 13, 2006 for personal reasons. Mr. Wetherly stated that, despite hls res:gnatlon he continues to suppott
the Combination and his decision to step down as a trustee in no way reflects on that support

On December 19, 2006, the Board of Trustees of Cominar met with its: legal and ﬁnanclal advisars to review
the proposed amendments to the Combination Agreement, the Cash Offer and the Commar Clrcular The Cominar
Board adjourned its meeting until finalization of the Amendment to the Combmatlon Agreement the Cash Offer and
the Comrnar Circular. ! ,

On Deccmber 19, 2006, the Transaction Committee met with its legal and ﬂnanclal advrsors to review the
proposed amendments to the Combination Agreement, the Trustees” Circular and the Alexls Nihon Information
Circular. The Transaction Committee approved the making of a favourable recommendatlon to the Alexis Nihon
Board regarding the entering into by Alexis Nihon of the Amendment to the Combmatlon Agreement and the
approval of the Trustees’ Circular and the Alexis Nihon Information Crrcular On the same date the Alexis Nihon
" Board received the verbal report of the Transaction Committee and adjoumed its meetmg untll finalization of the
Amendment to the Combination Agreement, the Trustees’ Circular and the Alexis NlhonI Information Circular.

On December 20, 2006, after reviewing the proposed terms of the Amendment fo the Combmatlon Agreement,
CIBC World Markets Inc. delivered a Faimess Opinion to the Transaction Commrttee reﬂectmg the proposed
changes to the Combmatron : i )

. . i
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On December 20, 2006, the Cominar Board reconvened its meeting and approved and authonzed the execution
of the Amendment to the Combination Agreement, and the execution and mailing of the Cash Offer and the
Cominar Circular. | | .

On December 20, 2006, the Alexis Nihon Board reconvened its meetmg and, approvecl and authorized the
execution of the Amendment to the Combination Agreement, and the executron and mailing of the Trustees’
Circular and the Alexis Nihon Information Circular, The Alexis Nihon Board determmed unar'nmously {with Robert
A. Nihon abstaining) that, as at December 20, 2006 the Combination Agreement and the Cash Offer and the
Exchange were fair to the Alexrs Nihon Unitholders and were in the best mterests of Alexls thon and the Alexis
Nihon Unitholders, and resolved unanimously (with Robert A. Nihon abstarmng) to recommend that Alexis Nihon
Unitholders vote in favour of the Exchange Resolution and that those Alexls Nlhon Umtholders who wish to sell’
their Alexis Nihon Units for cash on a taxable basis for Canadian income tax purposes (subject to pro-ration, if
applreable) accept the Cash Offer and tender their Alexis Nibon Units to the Cash Offer ' )

‘ I

2. Purpose of the Cash Offer, the Pre-Exchange Unlt Redemption and the Exchange

The Cash Offer, the Pre-Exchange Unit Redemption and the Exchange form the pnncrpal parts of the proposed
" transactions pursuant to which Cominar proposes to acquire all of the Alexis Nihon Units and 'all or substantially all
of the Alexis Ninon Assets. Cominar has structured the Combination in order to) among | lother things, provide
flexibility for each Alexis Nihon Unitholder resident in Canada within the meaning iof the Tax Act to achieve the
most appropriate tax consequences between the alternatives of: (i) tendering such holder s Alexis Nihon Units to the
Cash Offer with such sale of Alexis Nikon Units being treated as a taxable dlsposmon for|Canadian income tax
purposes; or (it) retaining such holder’s Alexis Nihon Units with the subseq'uent acqursrtron of Cominar Units in
consideration for the transfer of Alexis Nihon Units to Alexis Nihon pursuant to the Exchange with such Exchange
being effected on a tax-deferred “rollover” basis for Canadian income tax purposes (sub]ect to the Pre-Exchange
Unit Redemptlon if applicable, which is a taxable disposition) so as to defer the realization of any gain {or loss) for
Canadian income tax purposes until such holder disposes of the Cominar Units recewed by h:m or her pursuant to
the Exchange. However, if the Pre-Exchange Unit Redemption takes place, an Alexls Nlhon Umtholder that desires
to exchange its Alexis Nihon Units for Cominar Units pursuant to the Exchange on a rolloverlbasm will not be able
to obtain such tax-deferred rotlover treatment with respect to all the Alexis Nihon Units held by it. The redemption
- of Alexis Nihon Units pursuant to the Pre-Exchange Unit Redemption will be a fu]lyrL taxable transaction and no
rollover will be available with respect to those Alexis Nihon Units redeemed thereunder See Section 21, “Certain
Canadian Federal Income Tax Considerations” in this Cominar Circular, ; | ‘

The Cash Offer - ;

Cominar has offered, on and subject to the terms and conditions specified in the Cash Offer (including, if the
Cash Offer is extended or amended, the terms and conditions of any extension or amendment) to purchase from all
of the Alexis Nihon Unitholders, including Alexis Nihon Unitholders upon the conversnon1 of the Alexis Nihon
Convertible Debentures, Alexis Nihon Units for $17.00 cash per Alexis Nihon Umt to ajmaximum of $127.5
million in the aggregate (7,500,000 Alexis Nihon Units without giving effect ;o any adjustments in accordance with
the terms of the Combination Agreement) and subject to pro-ration as discussed below. ]
! bl

The Exchange

The Exchange involves the sale by Alexis Nihon of all or substantlally all of its assets to Cominar in
consideration for the issuance by Cominar to Alexis Nihon of Cominar Units'on the rbasrs of ‘an Exchange Ratio of
0.77 of a Cominar Unit (subject to adjustment) for each issued and outstandmg Alexrs Nihon Unit and the
assumption by Cominar of all of Alexis Nihon’s liabilities (with certain agreed exceptlons) All of the issued and
outstanding Alexis Nihon Units (except possibly for certain Alexis Nihon Units 'to |be held by Cominar upon
completion of the Cash Offer or otherwise) will then be redeemed or retracted by Alexrs thon whereby such Alexis
Nihon Units will be transferred to Alexis Nihon in exchange for Cominar Units in accordance with the Exchange
Ratio. , ! f

i

i
}

|
Pro-ration of Cash i

The maximum amount of cash available under the Cash Offer to the Alexls Nlhon Umtholders will be limited to
$127.5 million, and in the event more than such amount is elected under the Cash Offer then the cash payable to
each former Alexis Nihon Unitholder who accepted the Cash Offer will be pro- rated accordmg to the number of

I

|
27 } 1
]
I




i
| O
5: I |
| l

Alexis thon Units deposited by each such former Alexis Nihon Unitholder ;l)ursuant to the Cash Offer divided by

the total number of Alexis Nihon Units deposited pursuant to the Cash Offer. | J

To the extent that cash is pro-rated, any Alexis Nihon Unit not so purchased for cash pursuant to the Cash Offer
will be automatically withdrawn (without any further action by the depositing Alexis Nlhonl Unitholder) with the
result that such Alexis Nihon Units will be exchanged for Cominar Units at the Exchange Ratio on a tax-deferred

“rollover” basis for Canadian income tax purposes under the Exchange. See Section 21 l“Certam Canadian Federal
Income Tax Considerations” in this Cominar Circular. I !

Pre-Exchange Unit Redemption ‘ |

The Pre-Exchange Unit Redemption will only apply if less than $127.5 mllhon s elected under the Cash Offer.
There is an aggregate maximum number of 17,284,777 Cominar Units (1ncludlng in respect of Alexis Nihon Units
issued upon conversion of the Alexis Nihon Convertible Debentures) avallable unde1 the Exchange If more than
such amount is elected under the Exchange then, following completion of the Cash Offer but prior to the
commencement of the Exchange, the then outstanding Alexis Nihon Units (other than Alexrs Nihon Units held by
Cominar or an affiliate or subsidiary of Cominar following the take-up and payment of and for Alexis Nihon Units
tendered under the Cash Offer) will be redeemed on a pro rata basis by Alexis Nihon (and thus transferred to Alexis
Nihon) to the extent of the difference between: (i) $127.5 million; and (ii) the actual amount of cash used to pay for
Alexis Nihon Units under the Cash Offer. The consideration for such redemptlon shall be an amount of $17.00 per
Alexis Nihon Unit payable in cash, This redemption will be a taxable drsposmon See Secnon 21, “Certain Canadian

Federal Income Tax Considerations” in this Cominar Circular. i I
i

The Cash Offer, the Pre-Exchange Unit Redemption and the Exchange, and where the context so requires, the
other transactions between Cominar and Alexis Nihon contemplated by the Combm'ltlon Agreement are together
referred to as the “Combination”. ‘

Treatmem of Non-Electing Alexis Nihon Unitholders !

Alexns ‘Nihon Unitholders who fail to deposit their Alexis Nihon Units in acceptance of the Cash Offer or
the Exchange, together with a Letter of Transmittal, as required under the Cash Offer]or the Exchange, as
the case may be, will have their Alexis Nihon Units redeemed by Alexis thon and thereby transferred to
Alexis Nihon pursuant to the Exchange and receive Cominar Units, subject to the Pre-Exchange Unit
Redemptlon, if applicable, which is to occur following completion of the ‘Offer but prior to the
commencement of the Exchange. ; l! :

|

Lock-rlp Agreement and Other Arrangements : ; l

On December 3, 2006, Cominar entered into a lock-up agreement (the “Lock-up Agreement”) with Robert A.
Nihon, 1158904 Ontaric Inc., Anglia Holdings S.A., Nihon Intemat:onal Ltd.}and Pillar Investments Ltd.
(collectively, the “Locked-up Unitholders”) which prov:de that, subject to certamlcondltrons the Locked-up
Unitholders will veote their respective Alexis Nihon Units (being 4,229,202 Alexrs Nlhon Umts in the aggregate
representing approximately 16.3% of the outstanding Alexis Nihon Units as at December 3, 2006) in favour of the
Exchange Resolution and to, subject to the Pre-Exchange Unit Redemption, dlspose of their respectwe Alexis Nihon
Units to Alexls Nihon in exchange for Cominar Units pursuant to the Exchange and to notjtender or cause to be
tendered thelr respective Alexis Nihon Units under the Cash Offer. { l .

The Locked-up Unitholders have also agreed to vote or cause to be voted all therr respectwe Alexis Nihon Units
at any Meeting and in any action by written consent, against any action that could reasonably be expected to impede,
interfere with or delay the Combination and to not, directly or indirectly, take any actron of & any kind which might
reduce the likelihood of, or interfere with, the completion of the Combmatron,! mcludmg to not, directly or
indirectly, support or vote in favour of any Acquisition Proposal or transactron other than lhe Combination, and to
not, directly or indirectly, tender any of their respective Alexis Nihon Units under any offer or transaction, other

than the Exchange l 1

The Locked-up Unitholders have further agreed they will not, directly or mdlrectly, through any ofﬁcer
director, employee, advisor, representative, agent or otherwise: (i} solicit, initiate, knowrngly encourage, continue or
otherwise ‘facrlltate (including by way of fumrshmg information or entenng mto any| form of agreement,
arrangement or understandmg) the initiation of any inquiries or proposals regardmg an Acquisition Proposal;

o
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(i) partlmpate in any discussions or negotiations regarding any Acquisition Proposal; or (iii) accept or enter into any
agreement, letter of intent, arrangement or understanding related to any Acquisition Proposal

The Lock-up Agreement may be terminated in the following mrcumstances l

(a) at any time prior to the Closing Date, by mutual written consent of Commar and the Locked- up

Unitholders; |

{b) by cither Cominar or the Locked-up Unitholders, as the case may be if: (1) any representatlon or warranty
of Cominar or the Locked-up Unitholders, as the case may be, is untrue or mcorrect m any material respect;
and/or (ii) there is a material breach by Cominar or the Locked- -up Umtholders as the case may be, of any
of their respective covenants under the Lock-up Agreement; and '

I

(¢) automatically upon the earlier of: (i) the termination of the Combmatlon Agreement in accordance with its
terms and the payment of the Termination Fee in circumstances where the 'I‘ermmanon Fee is payable; and
(u) the Closing Date. | [ o

! l

To the knowledge of the Alexis Nihon Board and senior officers of Alex1s N:hon, each of Alexis Nihon’s
trustees and senior officers who together beneficially own or control an aggregate of approx1mately 16.8%
(including Robert A. Nihon and entities controlled, directly or indirectly, by hlm) of the outstandmg Alexis Nihon
Units) have indicated that they intend to support the Combination and vote all of the Alexns Nihon Units beneficially
owned or controlled by them, if any, in favour of the Exchange Resclution. : ‘

Order 2} f Transactions i

It is intended that the take up and payment of Alexis Nihon Units under thle Cash Offer w1ll occur after approval
of the Exchange Resolution and prior to effecting the Pre-Exchange Unit Redemptlon and the Exchange. If the Pre-
Exchange Unit Redemption takes place, the Exchange will only commence after the Pre-Exchange Unit Redemption
is completed. If the Pre-Exchange Unit Redemption is not required to take place the l..xchange will only commence
after Cominar takes up and pays for the Alexis Nihon Units pursuant to the Cash Oﬁ‘er Alexis Nihon’s and
Cominar’s objective is to complete the Exchange (including the subsequent dlstnbutlon of Commar Units to Alexis
Nihon Unitholders upon the redemption or retraction of the outstanding Alexis Nihon Umts wh1ch will involve the
transfer to Alexis Nihon of the Alexis Nihon Units in exchange for Cominar Umts) als soon as practicable following
the take-up and payment under the Cash Offer and the completion of the Pre—Exchange Umt Redemption (if it is
required to take place} so as to provide the most consistent treatment possnble to all Alexls Nihon Unitholders,
whether they are setling Alexis Nihon Units for cash under the Cash Offer or exchangmg Alexls Nihon Units for
Cominar Units as a result of the Exchange. The Combination is currently expected to be completed on or about
February 7, 2007, subject to the satisfaction {or waiver) of the conditions to the Combmatlon See Section 4,
“Conditions of the Cash Offer” in the Cash Offer and Section 35, “Combmatlon Agreement — Conditions to
Closing” in this Cominar Circular. [

Immediately prior to the Closing Date, each of Cominar and Alexis Nlhon itolthe extent required by the
Cominar Contract of Trust or the Alexis Nihon Contract of Trust, as the case may bé, may pay out, as a special
distribution on the Cominar Units and the Alexis Nihon Units (prior to giving effect to the Combination),
respectively, a cash amount representing the unpaid proportion of their respective usual monthly distributions for the
period from the prior distribution day immediately preceding the Closing Date based on days elapsed, but in any
event Cominar or Alexis Nihon shall pay out an amount that is at least equal to its bona ﬁde estimated respective
taxable income for such period (after giving effect to any prior distributions during the penod)

Upon and subject to the terms and conditions set forth in the Combination Agreement aﬁer the Pre-Exchange
Unit Redemption is completed, if it is required to take place, but otherwise after Commar takes up the Alexis Nihon
Units under the Cash Offer, Alexis Nihon will sell, transfer, convey, assigniand dellver to Commar and Cominar
will purchase and accept from Alexis Nihon, substantially all of the Alexis Nihon Assets prov:ded that the benefit
of all non-transferable property or rights forming part of the Alexis Nihon Assets 'wnll be held in trust by Alexis

Nihon and its trustees for the benefit of Cominar, |
[

In consideration of the sale and transfer of the Alexis Nihon Assets as.provnded above, at the Closing Time,
Cominar will execute and deliver the Assumption Agreement, and issue to Alex1s Nlhon Isubject to adjustment
pursuant to the Combination Agreement, an aggregate number of Cominar Units equal to the number of Alexis

i

f |

H

29 i




1
|
h i
s

I
[
1
' |
\
i

t
|
1
]

b)f:the Exchange Ratio (the
l

(

Nihon Umts outstanding following the Pre-Exchange Unit Redemption mulnplled
“Payment Umts”) ! I

Forthwnth and in any event within 60 days after completion of the transactlons reierred to|above, Alexis Nihon
is required to cause all of the outstanding Alexis Nihon Units (except, if necessary, an agreed number of Alexis
Nihon Units then held by Cominar, provided that in no event will less than substanllally allr of the Alexis Nihon
Units be redeemed or retracted) to be redeemed or retracted without further act:on by the Alexis Nihon Unitholders
in exchange for the distribution, on a pro rata basis (subject to the followmg), to '1lI|AleXIs Nihon Unitholders
(including Comtnar as a result of the acceptance of the Cash Offer) of all of the Payment Umts |

In order to distribute fractional Payment Units, Alexis Nihon is required to dlstnbnte to the Depositary, as agent
for the Alexis Nihon Unitholders, such number of Payment Units (the “Remaining Payment Units™) as represents
the sum of the fractional Payment Units to which the Alexis Nihon Unitholders are enntled rounded up to the next
whole number of Payment Units, and the Depositary, as agent for the regtstered Alexls Nthon Unitholders, will, as
expedltlously as is commercially reasonable thereafter, sell the Remaining Payment IUmts through the facilities of
the TSX and pay the net proceeds of such sales, after brokerage sales eornm1ssmns to those Alexis Nihon
Unitholders who are entitled to receive a fractional Payment Unit based on their| respective entitlements to
Remaining Payment Units, less any applicable withholding taxes and without i 1nterest

Upon receipt by Cominar of any Payment Units, such Payment Units will be lmmedlately cancelled by Cominar
without the ~payment of any constderation. i ]

Cominar and Alexis Nihon intend to jointly elect to have sectien 132.2 of the TaxIAct (and similar provincial
legislation) apply with respect to the Exchange. Cominar and Alexis Nihon, each acnng reasonably, will jointly
determine the elected amounts for the Alexis Nihon Assets and the desngnated order of the disposition of the
depreenable properties forming part of the Alexis Nihon Assets.

F
i .

In addmon pursuant to the Combination Agreement, Cominar will, at the next annual general meeting of
Cominar Unitholders following the Closing, propose that the name of Cominar be changed to“Cominar Nihon Real
Estate Investment Trust” and that its board of trustees be increased to ten (10) trustees by way of an increase from
five (3) to six (6) independent trustees through the election of Gérard A. Limoges and Rlchard Guay as two of the
proposed independent trustees, one of whom shall replace a then existing 1ndependent trustee of Cominar. While the
foregoing will be proposed to the holders of Units of the combined REIT, there clan ‘be no assurances that such

holders will vote in favour thereof. i L

Commar and Alexis Nihon have been advised that, pursuant to arrangements between certain Cominar
Unitholders and certain Alexis Nihon Unitholders, the trustees designated as “Commar Tmstees“ under the Cominar
Contract of Trust shal! consist of Michel Dallaire, Alain Dallaire, Robert A. Nthon and Phlhp M. O'Brien. Cominar
and Alexis Nihon have also agreed that it will be proposed to the trustees,of Connnar that Robert A. Nihon be
appointed as Chairman of the continuing board of trustees of the combined REIT as and from the Closing Date, and
that Michel Dallaire shall alse continue as President and Chief Executive Officer oF the cembmed REIT. Neither
Cominar nor Alexis Nihon is a party to such arrangements and they are not bmdmg on Cominar nor the combined
REIT. .

E
' t
; i
3. Beneﬁts of the Combination . i !

If the Combination is successful, the completion of the Exchange wnll result 1n among other things, the
integration of Cominar’s real property portfolio with that of Alexis Nihon. The beneﬁts descnbed below are based
on market and business conditions existing as of the date hereof and reflect Cominar, management s best estimate of
the effects of the Combination. There can be no assurance that the benefits will ultlmately be achieved. '

I
Greater Opportunity for Additional Value [ j i

It is expected that the combined REIT resulting from the Combination will have total assets of approximately
$1.8 billion, a market capitalization of approxlmately $1.147 billion (based on the tradlng price of the Cominar
Units on December 1, 2006 being the day prior to the announcement of the! Combmat:on and assuming $17.00 is
paid out under the Cash Offer), unitholders’ equity of approximately $703 million, and long-tertn debt that is
approximately 56% of the Gross Book Value of its assets including convertlble debenrures (50% excluding
convertible debentures). Accordingly, it is expected that the Combination represente a meanmgful opportunity for
Alexis Nthl’l Unitholders to realize additional value in the following ways: (1) Alexis N:hon Unitholders would own

] :
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units of an'entity which would benefit from a potentially lower cost of capital ful]owmg the completion of the

Combination and better access to capital, with an enhanced ability to make accretive property acquisitions; and (ii)

given its size, the combined REIT is also expected to have a stronger presence | in Canada s financial markets,

' |
Leading Market Position, Diversification and Complementary Porifolio : ‘ | :

The Chmbmatton is expected to provide the combined REIT with a leadmg market position and broadened
geographicidiversification through a substantial portfolio of 204 properties and approxlmately 19.3 millicn square
feet of leasable space in the Province of Québec and the National Capital Region. The Combmatlon will create one
of the largest owners and managers of commercial real estate in the Province of Québec and W'lll combine the highly

- complementary real estate portfolios of both Cominar and Alexis Nihon to provrde an even more diversified base of
office, mdustnal and retail properties. ‘ , | "

Expected Accretion to Distributable Income ' : ,

Commar believes that the combination with Alexis Nihon will be accrenve to dlstrlbutable income from the
perspectlves of both Cominar Unitholders and Alexis Nihon Unitholders. Cominar estlmates that it will achieve net
cost savings of approximatety $1.5 million in the first year afier closing and $2 mrlllon per annum thereafter. This is
expected to contribute to the accretion in distributable income over time. The sources of the cost savings include the
elimination of duplicate public entity and administrative costs. In addition, the Combmatlon is expected to provide
additional opportumtles to realize future property management and operatmg synergle., 1 '

. i
[

! I |
Commar believes that the Combination should benefit Alexis Nihon Unltholders by combmmg Alexis Nihon’s
existing properties with a portfolio of properties that are complementary hoth as to property type and geographic
distribution and are also of high quality. Occupancy at Cominar’s propertles as at September 30, 2006 was 94.6%
{based on percentage leased), compared to Alexis Nihon’s occupancy of 92.4% (based on percentage occupied) as at
September 30, 2006. | |

Artracnve Investment Fundamentals

Well Positioned for Growth : $ ,

It is expected that the combined REIT resulting from the Cambination "will have an mltlal pro forma debt to
Gross Book Value of approximately 56% (including convertible debentures and approx1mately 50% excluding
convemble debentures) and will maintain Cominar’s conservative dlstnbutlon polllcy ‘In addition to the balance
sheet strength a strong combined pipeline of acquisitions and strong development capablhtles will position the
combined’ entlty for future growth. Together, the combined REIT is expected to have! over $70 million of current and
future developments in the pipeline. ' |

Commar s Strong Performance Record [ |

Alexis Nihon Unitholders who receive Cominar Units pursuant to the Exchange 'w1ll have the opportunity to
participate in the future upside potential of the combined REIT. Commar ] management team believes it has
delivered excellent performance to the Cominar Unitholders in recent years whxleiexpandmg its high quality real
estate portfollo Qver the three years ended December 31, 2005, Cominar has growh its real estate portfolio (based
on net book value) from $485.7 million to $658.9 million, representing an increase, lofi35. 7% In addition, over the
same period, Cominar has increased its distributable income per Cominar Unit by 1.5% from $1.277 10 $1.373.
Cominar Unitholders have enjoyed solid returns on their investment as Cominar Units have generated a total return
of approximately 67% over the three year period ended December 311 2005 based on the reinvestment of
dlsmbutlons into Cominar Units. | !

|
Enhanced Liquidity ! .

It is expeeted that Alexis Nihon Unitholders will als¢ enjoy substantlally greater llquldlty once the Combination
is complete. Based on the closing price of $22.76 for a Cominar Unit and of $14 89 for an Alexis Nihon Unit on the
TSX on December t, 2006, the last day on which the Cominar Units and the Alexis Nlhon Umts traded prior to the
public announcement of the Combination Agreement, the combined REIT will have a market capitalization of
approximately $1.147 billion. i
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" 4, Reconimendation of the Alexis Nikon Trustees ! !

On December 3, 2006, the Alexis Nihon Trustees determined unammouslyl (with Rohert A. Nihon and
Paul J, Massicotte abstaining) that the Combination (as contemplated on thaqdate) was fair to the Alexis
Nihon Unitholders, and was in the best interests of Alexis Nihon and the Alexis Nlhon Unitholders.

!

As of the date hereof, the Alexis Nihon Trustees determined unammously (wnth Robert A. Nihon
abstammg) that the Combination Agreement and the Cash Offer and the Exchange are fair to the Alexis
Nihon Unitholders and are In the best Interests of Alexis Nihon and the Alexis Nihon Unitholders, and
unanimously recommend (with Robert A. Nihon abstaining) that Alexis Nihon Umtholders vote in favour of
the Exchange Resolution and that those Alexis Nihon Unitholders who wish to seIJ thelr Alexis Nihon Units
for cash on a taxable basis for Canadian income tax purposes (subject to pro—ratlon, if appllcable) accept the
Cash Offer and tender their Alexis Nihon Units to the Cash Offer I b
P
5. Combination Agreement . L

The followrng is a summary of the material terms of the Combmat:on Agreement and is subject to, and
qualified in its entirety by, the full text of the Combination Agreement, a copy of whlch'ls avallable on the SEDAR
website at www sedar.com. Alexis Nihon Unitholders who wish to obtain a copy of the Combmatxon Apgreement in
paper forrn at no cost may contact the Secretary of either Cominar at 455 du Marais St.reet, Quebec City, Québec
GI1M 3AZ (telephone: (418) 681-8151) or Alexis Nihon at 1 Place Alexis Nihon, 3400 de Maisonneuve Blvd. West,
Suite 1010 Montreal, Québec H3Z 3B8 (telephone: (514) 931-2591). i :

! ‘

The Ccimbinarian _ | |

Cornlnar and Alexis Nihon have entered into the Combination Agreement pursuant to whlch Cominar agreed,

subject to the terms and conditions thereof, to make the Cash Offer and participate in the Exchange
) s
]

Approval of the Cash Offer by Alexis Nihon Trustees !

Pursuant to the Combination Agreement, Alexis Nihon confirmed that the Alexis 'Nlhon Trustees determined
unanimeusly (with Robert A. Nihon abstaining) that, as of the date of the Com‘omatmn |Agrecment (as amended on
December 20, 2006), the Combination Agreement and the Cash Offer and the Exchange were fair to the Alexis
Nihon Unitholders and were in the best interests of Alexis Nihon and the Alexis Nlhon Umtholders and resolved
unanimously (with Robert A. Nihon abstaining) to recommend that Alexis Nihon Umtholders vote in favour of the
Exchange Resolution and that those Alexis Nihon Unitholders who wish to sell their Alexts Nlhon Units for cash on
a taxable basis for Canadian income tax purposes (subject to pro-ration, if apphcab]e) accepl the Cash Offer and
tender their Alexis Nihon Units to the Cash Offer. | P

s |

Alexis Nihon Non-Solicitation : j '

In the Combination Agreement, Alexis Nihon has agreed, among other things, that it will not, directly or
indirectly, through-any trustee, officer, director, agent or representative '(including‘ for Igreater certainty any
investment 'banker, lawyer or accountant) of Alexis Nihon or any of its subsidiaries or. affi hates (a “Alexis Nihon
Representative”): (i) solicit, initiate, knowingly encourage or otherwise facilitate (mcludmg by way of fumlshmg
information or entering into any form of agreement, arrangement or understanding) the initiation of any inquiries or
proposals regardmg an Acquisition Proposal; (ii) participate in any discussions or negotlatlons regarding any
Acqursltlon Proposal; (iii) approve or recommend any Acquisition Proposal or 1v) accEpt or enter into any
agreement, letter of intent, arrangement or understanding related to any Acqmsmon Proposal

Notwithstanding the preceding paragraph, nothing shall prevent the Alexis Nihon Board from complying with
Alexis Nihon’s disclosure obligations under applicable Laws with regard to an 'Acqutsmon Proposal or from
consndenng, participating in any discussions or negotiations, or entering into a conﬁdcntralrty agreement and
providing information, regarding a bona fide written Acquisition Proposal that was not sohmted after the date of the
Combination Agreement and which the Alexis Nihon Board has determined in good falth aﬁer consultation with
financial advisors and with outside counsel, is a Superior Proposal. Alexis Nihon is) reqmred to, and is required to
cause the Alexis Nihon Representatives and its subsidiaries to, cease immmediately all current discusstons and
negotiations regarding any proposal that constitutes, or may reasonably be expected to Iead to, an Acquisition
Proposal, and promptly request the return or destruction of all confidential mformatmn provrded in connection

|
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therewith and provide Cominar with all information provided to a person in connectlon with|any such Acquisition

Proposal. . ‘ i

I
Alexis: Nlhon has agreed not to waive any of the terms or conditions of any conﬁdentlallty and standstill or
similar agreements, arrangements or undertakings to which Alexis Nihon may be a party or by which it may be

bound. | | | :
)

Alexis' Nihon has agreed not to, directly or indirectly, through any tm|stee offt icer, dlrector agent or other
Alexis Nihon Representative or any of its subsidiaries or affiliates, offer or comrmt to pay or pay any fee to any

1
Person or assume or agree to reimburse the expenses of any Person as an mducementl to, the making of or otherwise

in connection with any Acquisition Proposal. ‘ | | i
b

Alexis Nihon has also agreed to immediately notify Cominar of any Acqulsmon Proposal and any inquiry that
could reasonably be expected to lead to an Acquisition Proposal, or any amendments to the foregumg, or any request

for non-public information relating to Alexis Nihon in connection with an Acqulsmon Plroposal or for access to the

properties, books or records of Alexis Nilion or any subsidiary, by any person or entlty that is considering makmg,_

or has made, an Acquisition Proposal.

If the Alexrs Nihen Board receives a request for material non-public mformatlon from a party who proposes 10
Alexis Nihon a bona fide Acquisition Proposal that the Alexis Nihon Board determines i is a Superior Proposal, then
Alexis Nihon may provide such party with aceess to information regarding Alexis Nlhon pmv1ded such person shall
have executed a confi identiality agreement. Alexis Nihon has agreed to send a copy of any such confidentiality
agreement to Cominar immediately upon its execution (as well as a list or coples of all mformatlon provided to such

party). ! L

Alexis. Nihon has agreed that it may not accept, approve or recommend or enter into any agreement,
understanding or arrangement in respect of a Superior Proposal at any time (i) until the Alexis Nihon Meeting and
(ii) after the explry of a period of seven Business Days following the Alexis Nihon Meetmg, if the Closing has not
been completed in all material respects; if and only if: (a) it has provided Commm with aicopy of the Superior
Proposal document and written evidence of the determination of the trustees of Alex1s Nihon that the proposal
constitutes a Superior Proposal as well as evidence of availability of financing of such Supenor Proposal promptly
upon the trustees of Alexis Nihon making such determination; and (b) five calendar days shall have elapsed from the
later of the date Cominar received written notice advising Cominar that Alexis Nlhon s tr'ustees have resolved,
subject to Cornmar s right to match described below, to accept, approve, recommend or enter into an agreement,
understanding or arrangement in respect of such Superier Proposal and the date Commar received a copy or notice,

as the case may be of such Superior Proposal. g

1

Durmg the five calendar day period referred to in the preceding paragraph f\lCXlS Nihon has agreed that
~ Cominar shall have the nght but not the obligation, to amend the terms of the Combination Agreement The trustees

of Alexis Nihon will review any offer by Cominar to amend the terms of the Combldatlon Agreement in good faith .

in order to determine, in their discretion in the exercise of their fiduciary dutles whether Cominar’s amended offer
upon acceptance by Alexis Nihon would, if consummated in accordance W1thuts terms, resull!m a transaction equal
or more favourable to Alexis Nihon Unitholders from a financial point of view than the transactron contemplated by
the Superior Proposal. If the trustees of Alexis Nihon so determine, Alexis Nthon wrll enter into an amended
agreement with Cominar reflecting Cominar’s amended offer. If the trustees of Alex1s Nlhon contmue to believe, in
good faith, after consultation with Alexis Nihon's financial advisors and after receiving the advice of outside
counsel, that such Superior Proposal remains a Superior Proposal and therefore re_'ects Commar s amended offer,
Alexis Nihon and its trustees may, for greater certainty subject to the termination provrsrons of the Combination
Agreement and the payment of the Termination Fee to Cominar, approve,, recommend ac'cept or enter into an

_ agreement, understanding or arrangement with respect to the Superior Proposall l

Cominar Non-Solicitation |

In the Combination Agreement, Cominar has further agreed that it will not, dlren,tly or md:rectly, through any
trustee, officer, director, agent or Representative of Cominar or any of its subsidiaries or affiliates, solicit any
Cominar Acqulsmon Proposal. However, Cominar may solicit a Cominar Acqursmc;n Propo’sal in the event of the
receipt of any unsolicited Cominar Acquisition Proposal if, after receiving advice from its financial advisors and
. legal counsel, it is necessary for the trustees of Cominar to so do in order to ‘discharge their fiduciary duties in the
circumstances, and in such case, Cominar may participate in any discussions or negotla\tlom‘,r regarding a Cominar

3
: !
! t
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Acquisition Proposal, approve or recommend any Cominar Acquisition Proposlal,:accept or enter into any
agreement, letter of intent, arrangement or understanding related to any Cominar Acqulsltlon Proposal or carry on

any actions or issuances of securities in furtherance of such Cominar Acquisition Proposal

[ .

. Standstill Provisions | .

For a period of 15 months following any termination of the Combination Agreement, neither Cominar nor
Alexis Nihon or any of their respective affiliates, either directly or indirectly or }omtly or in concert with any other
person, shall, without the prior written consent of the other party, which consent may be withheld in the absolute
sole discretion of such party: |

(a) in any manner directly or indirectly aeqmre offer or make any proposal to aequlre or agree to acquire any
securities, including bank or other senior debt securities, or material assets of the other party;

') make or in any way participate in, any solicitation of proxies to vote, or seek to advrse or influence any
person with respect to the voting of any voung securities or of any bank or senior debt or any other
securmcs of the other party or form, join or in any way participate in a proxy group,

(c) act alone or with others to seek to control or influence the management, the tru : steels or the policies or to
mﬂuence any bank or senior lender or any other holder of securities of the other party;

{d) propose or offer to enter into any extraordmary transaction mvolvmg the oth: T party,|any of its affiliates or
its securities or assets engage in any discussions, or enter mto any agreement, commitment or
understanding with any person with respect to any extraordinary transaction mvolvmg the other party, any

of its affiliates or its or their securities or assets including a take-over bid, reverse take-over, exchange
offer amalgamation, merger, arrangement or other business combination or s1mllar transaction;

‘ I
(e) engage or offer to enter into in any discussions, or enter into any agreement,I commrtment or understanding
with any person with respect to any extraordinary transaction involving the other party, any of its affiliates
or its or their securities or assets including a take-over bid, exchange ioffer amalgamauon, mETger,
arrangement or other business combination or similar transaction; | o

t ]
(f) make any public announcement or private disclosure (except to its representatives as expressly provided in
the Confidentiality and Standstill Agreement) with respect to any of the foreaomg or any intention, plan or
arrangement with respect to the same; or | ]

(g} assist or advise any person in doing any of the foregoing (including by provicliin'g or arranging financing).

Each party to the Confidentiality and Standstill Agreement shall promptlfy give hotice to/the other party of any
proposal made to it with respect to any matter or transaction of the nature desc;ribed above.

The foregoing standstill provisions shall not apply, or shall cease to apply', as the :c:age may be, to Cominar:

{a) if and only to the extent that Alexis Nihon enters into standstill provisions with any other Person that are
more favourable in any respect to that Person than those set forth above (and Alexis Nihon shall be obliged
to promptly notlfy Cominar to such effect, following which Cominar may ¢ ele'ct to be bound by any more
favourable provisions in licu of the less favourable provisions set forth therem),

(b) as contemplated by the Lock-up Agreements in connection with andim furtherance of the Combination and
otherwise to permit Cominar to enforce its rights thereunder, | j

(c) if Alexis Nihon breaches the material terms of the Combination Agreement in connection with the
Combination, in any material respect; or . | .
. _ . ‘ |t iy
(d) if, after the termination of the Combination Agreement, any person makes an 'Acquisition Proposal,
excluding under (vi) of the definition of Acquisition Proposal. | [
|

Amendments ' i

Each of Cominar and Alexis Nihon have agreed that, if either Corhmar or Alex1s Nihon proposes any
amendments or alternatives to the transactions contemplated by the Combmatlon Agreernent then the other party
will act reasonably in considering such amendment, provided such amendments would not result in extending the
Closing Date beyond the Outside Date.

|
|
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Conditions to Closing |

' !

i
f

f !

Each of Alexis Nihon and Cominar’s obllgatlons to complete the transactlons contemplated in the Combination
Agreement are subject to the satisfaction or waiver of 2 number of conditions, generally similar to the conditions of

the Cash Offer. These conditions include: . ! ¢ i

(2)

(b

(<)

(d)

(e)

®

(2

()

4
the Exchange Resolution shall have been approved by Alexis Nihon: Umtholders by at least 66 %% of the
votes attached to the Alexis Nihon Units represented in person or by proxy at the Mectmg,

there shall not be in force any final and non-appealable judgement, 1n_|unct10n order or decree, there shall
not have been passed any Law prohibiting, preventing, restraining or enjommg the consummation of the
transactlons contemplated by the Combination Agreement and there shall be no. proceeding in progress that
relates to or results from the transactions contemplated by the Combmatlon Agreement that would, if
successf’ul result in an order or ruling of a Governmental Entity that would preclude completion of the
transactions contemplated by the Combination Agreement in accordance wnh the terms thereof or would

othermse be inconsistent with the Regulatory Approvals which have been obtamed

|
there shall not be pending or threatened any suit, action or proceedmg, m* each case unless the same is

acceptable to Cominar:

|
(l)l seeking to prohibit or restrict the acquisition by Cominar of any assets 'of Alexis Nihon or Alexis
. Nihon Units, seeking to restrain or prohibit the consummation 'of the (,ash Offer the Pre-Exchange

! Unit Redemption or the Exchange, or seeking to obtain from Alexis thon or Cominar any material
damages directly or indirectly in connection with the Combination; { !

(u) seeking to prohibit or materially limit the ownership or operation by Commar of any material portion
. of the business or assets of Alexis Nihon or any of its subs:dlarles or to‘eompel Cominar to dispose of

" or hold separate any material portion of the business or assets of Alexrs Nlhon or its subsidiaries;
i
(iii) seeking to impose material limitations on the ability of Comlnar to acguire orjhold, or exercise full

rights of ownership of, any assets of Alexis Nihon or Alexis NlhOl’l Umts i

(1v) seeking to prohibit Cominar from effectively controlling in any materlal respect the business or
operations of Alexis Nihon or any of its subsidiaries; or : ',

. |
{v) which otherwise is reasonably likely to have a Material Adverse Effect oin Cominar;
the Combination Agreement shall not have been terminated pursuant to Artlcle 6 thereof

the Regulatory Approvals and the Third Party Consents and Commar Third Pany Consems shall have been
obtalned or satisfied; ;

the Cominar Units (including those to be issued in connection with the Comblnatlon) shall have been listed
and posted for trading (or conditionally approved for listing, as the case may be) on the TSX and no order,
ruling or determination havmg the effect of suspending the issuance’or ceasmg the tradmg of the Cominar
Units shail have been issued or made by any stock exchange, securities CClmmlSSlon or other regulatory
authority and be continuing in effect and no proceedings for that purpose shall have been instituted or
pendmg or, to the knowledge of Cominar, contemplated or threatened by any stock exchange, securities
commission or other regulatory authority; , I

all covenants of Alexis Nihon under the Combination Agreement to be performed on or before the Closing
Date or the Expiry Time, as applicable, shall have been duly performed by Alexts Nihon in ail material
respects; ‘ | |

the represematlons and warranties of Alexis Nihon in Schedule C of the Combmatlon Agreement (in each
case without giving effect to any materiality qualifications or hmltauons thorem) shall have been true and
accurate on the date of the Combination Agreement, except to the extent that any untruths or inaccuracies
would not have a Material Adverse Effect on Alexis Nihon; !

! i
the representatlons and warranties of Alexis Nihon in Schedule C of the Combmauon Agreement (in each
case without giving effect to any materiality qualifications or limitations therem) shall be true and accurate
as of the Closing Date or the Expiry Time, as applicable, as if made on and as of such date (except to the
extent such representations and warranties speak solely as of an earlier date, [in which event such

!

|
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i
representatlons and warranties shall be true and correct to such exterit as of ,uch earller date, or except as
affected by transactions expressly contemplated by the Combination tAgreement) except to the extent that
any untruths or inaccuracies would not have a Material Adverse Effect on Alexts Nlhon and Cominar shall
have received a certificate of Alexis Nihon addressed to Cominar and dated the' Closmg Date or the Expiry
Time, as applicable, signed on behalf of Alexis Nihon by three senior executwe off icers of Alexis Nihon
{on Alexis Nihon’s behalf and without personal liability), confirming the same as at the Closing Date or the
Exptry Time, as applicable;

|
]
I
)
'
'
!
\

t :

the Alexrs Nihon Trustees shall have adopted all necessary resolutions, and all other necessary action has

.|
been taken by Alexis Nihon and its subsidiaries to permit the consummation 'of thé Combination or any
non-performance shall be acceptable to Cominar; | ‘

there shall not have occurred a Material Adverse Change to Alexis Nihon' l

the Lock-up Agreement shall not have been terminated and each of the parties thereto (other than Cominar)
shall not be in breach of any material representation, covenant or agreement of the} Lock-up Agreement,
provrded that such condition shail no longer be applicable once the parties to the Loek-up Agreement (other
than Cominar) have voted in favour of the Exchange Resolution and have exchanged all of the Alexis
Nihon Units held by them pursuant to the Exchange; ; |

{m) Alex:s Nihon’s counsel shall have provided the Alexis Nihon Debenture Trustee the oplmon required under

(n)

Section 13.1(f) of the Alexis Nihon Indenture in connection with the supplemental indenture contemplated
by the Alexis Nihon Indenture; and . ‘

all actions shall have been taken and all consents and approvals shall have' been obtained to permit the
transfer of the Alexis Nihon Assets to Cominar free and clear of all Encumbrances (other than “Permitted
Encumbrances , as defined in the Combination Agreement), with good and marketable title to all of Alexis
Nihon’s propemes including those to be assumed by Cominar pursuant to the Combmanon Agreement to
be conveyed to Cominar in connection with the Exchange, all on terms 'md condmons satisfactory to
Cominar, acting reasorxably, except to the extent that any such matter would not have a Material Adverse
Effect on Cominar after giving effect to the transactions contemplated by the 4Combmatlon Agreement.

Commar and Alexis Nihon have agreed that the condlttons contained in paragraphs (a) through (f) above (and
may only be waived by the mutual consent of Cominar and Alexis Nihon, and that the condltlons contained in

paragraphs (g) through (n) above may be waived by Cominar at its sole option,

Covenams

|
i

- ) . . | ! . .
Alexis. Nihon and Cominar have covenanted with each other with respect to the operation of their respective

businesses prior to the Closing Date. These covenants include certain restrictions on:

{a)
(b

()
(d)

{e)

4]

(g)

!
carrymg on business other than in the ordinary course; l 1

changing the number of outstanding Alexis Nihon Units in the case ‘of Alexts Nthon or Cominar Units in
the case of Cominar, or paying any distributions (other than normal rnomhlv dlstnbuttons and, in the case
of Cominar, any special distributions or adjustment in respect of the’ ﬁscal year ended December 31, 2006,
m order to comply with the Cominar Contract of Trust); Lo

Lob
amendtng the contracts of trust, investment restrictions or operating pOllCleS' |

sellmg, hypothecating, encumbering, purchasing or redeeming Alexis Nthon Umts in the case of Alexis

Nthon, or Cominar Units in the case of Cominar; : i ;

L . .
amending the articles, by-laws or other constituting documents of any subsidiary or; selling, encumbering,
purchasing or redeeming securities of such subsidiaries and, in the case of Alexrs Nihon, changing the
beneficiaries or trustees thereof; ‘ ’ ;

amendmg, varying or modifying the Alexis Nihon Unit Option Plan thel Alexis \Ithon Unit Employee
Purchase Plan, the Alexis Nihon Distribution Reinvestment Plan or the Ale)lcts thon Long-Term Incentive
Plan in the case of Alexis Nihon or the Cominar Unit Option Plan, the Comtnar Unit Purchase Plan or the
Cominar Distribution Reinvestment Plan, in the case of Cominar, or beneﬁts granted under such plans;

reorgamzmg, amalgamating or merging with any Person;

I
l '
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(h) sellmg, leasmg, hypothecatmg or encumbering any material assets in.the case f Alexis Nihon, selling any
material assets in the case of Cominar; i
(i) entering into, renewing or amending any material contracts; ; F
G) rneking expenditures other than in the ordinary course of business; l

(k) entenng into or modifying arrangements regarding trustees, dlrectors officers and employees of Commar
and Alexis Nihon, as applicable, and their subsidiaries; | i

()] sett[mg of any claim brought by a security holder in respect of the Combination;|

|

Ly . , , t :
(m) incurring of material indebtedness in the case of Alexis Nihon; ' |
(n) changes to insurance; I
. :

(a) rnéking any material changes to accounting practices; and

I
) not amending, modlfymg or varying the terms of the Lock-up Agreement in'a fnanner adverse to the Cash
Of’fer or the Exchange, in the case of Cominar. I

]

Alexis' Nihon represented and warranted as to a number of matters includmg existence and qualification,
capitalization, requisite authority, absence of any Material Adverse Changes, the fair pr'esentation of audited
financial statements, the implementation of disclosure controls, the absence of undlsclosed Ilabllltlcs the absence of
material lmgatmn (pending or threatened), the absence of misstatements in public fihngs under applicable securities
laws, related party transactions, tax status, tax matters, compliance with laws, real pre;;erty matters, title to
properties,” environmental matters, books and records, insurance, mtellectual property', material contracts,
employment matters, severance liabilities, head lease and income subsidy obhgatxons broker fees, the absence of
any rights plan and tax costs of assets. , ! .

Represemarions and Warranties !

Cominar represented and warranted as to a number of matters 1ncludmg e;nstence and qualification,
capitalization, requisite authority, absence of any Material Adverse Changes, the fair presentatlon of audited
financial statements, the absence of material litigation (pending or threatened), the absence of misstatements in
public filings under applicable securities laws, tax status, compliance with laws, emflronmental matters, books and
records, intellectual property, the implementation of disclosure controls, the absence of undisclosed liabilities and
tax matters . '

Trustees of Cominar and Alexis Nihon | |

Pursuant to the Combination Agreement, Cominar will, at its next annual general meeting of Unitholders

following the Closing, propose that the name of Cominar be changed to “Cominar, Nlhon Real Estate Investment
Trust” and that its board of trustees be increased to ten (10) trustees, by way'of an lncrease from five (5) to six (6)
independent trustees through the election of Gérard A. Limoges and Richard Guay as {two of the proposed
independent trustees, one of whom shall replace a then existing independent trustee of Commar While the foregoing
will be proposed to the holders of Units of the combined REIT, there can be no assurances ithat such holders will

vote in favour thereof, | i ;

Cominar and Alexis Nihon have been advised that pursuant to arrangements between certain Cominar
Unitholders and certain Alexis Nihon Unitholders, the trustees designated as “Commar Trustees" under the Cominar
Contract of Trust shall consist of Michel Dallaire, Alain Dallaire, Robert A, NlhOll and Phlllp M. O’Brien. Cominar
and Alexis Nihon have also agreed that it will be proposed to the trustees iof Commar that Robert A. Nihon be
appointed as Chairman of the continuing board of trustees of the combined REIT as and fromI the Closing Date, and
that Michel Dallaire shall also continue as President and Chief Executive Officer of the combmed REIT. Neither
" Cominar nor Alexis Nihon is a party to any of the foregoing arrangements and they :n'e not bmdmg on such parties
or on the combmed REIT. ‘ :

3

i
. i
Termination | {

If any :mutuat condition (other than the condition with respect to the approval of the Exehange Resolution) or
condition for the benefit of Cominar is not satisfied at or before the Closing Date to the satlsfactton of Cominar, then
I . f
C

!
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Cominar may, subject to Alexis Nihon’s right in certain cases to cure such non-performance wrthm the earlier of the
Outside Date and 30 days of notifying Alexis Nihon of such non- performance termmate the Combination
Agreement provrded however, that the right to terminate shall not be available to Commar if,Cominar’s actions or
failure to act has been the principal cause of the failure of the Closing to occur on'or, 'before such date and such
actions or fatlure to act constitutes a material breach of the Combination Agreement :

If any | rautual condition (other than the condition with respect to the approval of the Exchange Resolution) or
condition for the benefit of Alexis Nihon is not satisfied at or before the Closmg Date to the Lsatlsfactlon of Alexis
Nihon, then Alexis Nihon may, subject to Cominar’s right to cure such non-performance wtthm the earlier of the
Qutside Date and 30 days of notifying Cominar of such non-performance, terminate the Combmatlon Agreement
provided, however, that the right to terminate shall not be available if Alexis Nihon’s actrons or failure to act has
been the principal cause of the failure of the Closing to occur on or before such date and such actions or failure to
act constitutes a material breach of the Combination Agreement. ;

. In addition, the rights, obligations, covenants, representations and warrantles as the case may be, of Cominar
and Alexis' Nihon under the Combination Agreement (other than in respect of the standsttll provrsmns certain
acknowledgements of the limitation of the liability of the trustees and unitholders and certain other provisions of the
Combination Agreement) may be terminated by: ‘ !

(a) the mutual agreement of Cominar and Alexis Nihon; or I !
1

(b) Commar or Alexis Nihon if, in the reasonable opinion of the terminating party, acting in good faith, any
proposals with respect to the taxation of “specified investment flow-through’| entities .or any other proposed
or ‘actual changes in Tax Laws are announced, proposed or implemented aﬁer the date hereof, in each case
which would materially adversely affect the feasibility of the Cash' Offer and/or the Exchange or which
could reasonably be expected to have a Material Adverse Effect on Commar a&er glvmg effect to the Cash
Offer and the Exchange; or :

(c) Commar or Alexis Nihon if the Alexis Nihon Unitholders fail to approve the Exchange Resolution by the
requ151te majority; or ' i |

(d) either Alexis Nihon or Cominar after the Outside Date if the Closmg has not occurred by then, provided,
however, that the right to so terminate shall not be available to a party if sueh party‘s actions or failure to
act has been the principal cause of the failure of the Closing to occur on or before the Outside Date and
such actions or failure to act constitutes a material breach of the Combmatlon Agreement and provided
further however that if the Closing Date is delayed by (i) an injunction or order made by a Governmental
Entity of competent jurisdiction or (ii) the parties not having obtained any Regulatory Approval which is
necessary to permit the completion of the Combination then, provided that such mJunetlon or order is being
contested or appealed or such Regulatory Approval is actively being soug-ht and] there is a reasonable
prospect that it will be obtained, as applicable, the Outside Date shall be e) tended to and the termination
rights pursuant to this provision shall not be available until June 30, 2007 or,

{¢) Cominar or Alexis Nihon if Alexis Nihon has entered into an agreement !understandmg or arrangement
with respect to, or the Alexis Nihon Board has approved or recommended, a| Supenor Proposal provided
that Alexis Nihon may only exercise its termination rights if it is othermse in complranee with its non-
sollcnatlon and related covenants; or * |

|

® Comlnar if (i) the Alexis Nihon Board shall have failed to recommend or shall have withdrawn, modified
or changed in a manner adverse to Cominar their recommendation of the Cdmbmatron or the Alexis Nihon
Board shall have failed to publicly affirm and/or reaffirm, subject to’ certam hrmted exceptrons (wrthm two
Business Days of each and every written request therefore being rnade by Commar) a unanimous
récommendation (Robert A. Nihon abstaining as required) that Alexis Nthon Umtholders tender to the Cash
Offer or vote in favour of the Exchange Resolution after the publlc announcement of any Acquisition
Proposal, subject to compliance with the provisions relating to a Supenor Pr'oposal dr (ii) the Alexis Nihon

Board shall have approved or recommended any Acquisition Proposal that i lsI nci)t a Superlor Proposal.
b 1l
Termination Fee 1 i !

[
In the Combination Agreement Alexis Nihon has agreed to pay . to Commar a| termination fee (the

“Termination Fee”) in a sum equal to $12,500,000 in the event that:
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(a) the Combination Agreement is terminated by Cominar or Alexis Nihon if Alexls Nihon has entered into an
agreement, understanding or arrangement with respect to, or the Alexis Nlhon Board has recommended, a
Superior Proposal, provided that Alexis Nihon may only exercise its termmauon nghts if it is otherwise in
compliance with its non-solicitation and related covenants; : i l ‘

1

(b) the Alexis Nihon Board shall have failed to recommend or shall have withdrawn, modified or changed in a
manner adverse to Cominar its recommendation of the Combination; or #

(c) in a case where neither (a) nor (b) above are applicable, (i) as a result of the requnsnte approval of the

Exchange Resolution by the Alexis Nihon Unitholders not being obtained at, the Alexis Nihon Meeting, or -

(ii) as a result of the successful completion of the Combination not occurrmg on cn1 prior to the Outside
Date (unless solely as a result of Cominar having breached a representatlon warranty or covenant in the
Combination Agreement or failed to satisfy a condition to the completlon ‘of the Combination that was
within its control or unless as a result of there having occurred a Material Adverse ]Change to Cominar),
and in either case referred to under (i) or (ii) above within twelve (12) months of the exercise of the
applicable termination rights (x) an Acquisition Proposal mvolvmg 3Alex15 Nihon is approved,
recommended, or an agreement in respect thereof is entered into by Alexis Nihon or {y) an Acquisition
Proposal involving Alexis Nihon is completed. ! '

In any. ‘such case Alexis Nihon has agreed to pay to Cominar the Tennmatmn'Fee in unmedlately available
funds to an account designated by Cominar. Such payment is due (i) in the case |of the exemlse of termination
rights specified in paragraph (a) or (b) above, immediately upon termination and in the case of termination by
Alexis Nihon, as a condition to termination, and (ii) in the case of the exercrse of the termination rights
spemﬁed in paragraph (c) above, immediately upon Alexis Nihon approving, recommendmg or entering into an
agreemient with respect to an Acquisition Proposal, or, if Alexis Nihon does not'approve recommend or enter
into an agreement with respect to an Acquisition Proposal, on the completron of an 4cqu1smon Proposal.

: ! :
Expense Reimbursement | | ;

'

If the Combination Agreement is terminated under certain circumstances by Commar or by Alexis Nihen, solely
as a result of the Exchange Resolution not having been approved by the Alexis Nihon Umtholders Alexis Nihon has
agreed to pay the out-of-pocket expenses of Cominar up to 75% of the out-of-pocket expenses ! of Cominar in excess
of $200,000, the whole subject to a maximum of $300,000 in 1mmedlately available funds to Cominar
contemporaneously with termination. . &
| I
. 6. Cominar ' ' |

Cominar is an unincorporated closed-end real estate investment trust, created by; the Cominar contract of Trust
under the laws of the Province of Québec. Although Cominar qualifies as a “mutual fund‘ trust’] as defined in the Tax
Act, Cominar is not a “mutual fund” as defined by applicable securities legaslanon The head office of Cominar is
located at 455 du Marais Street, Quebec City, Québec GIM 3A2. L , |

Cominar is one of the largest comrmercial real estate property owners and managers, in the Province of Québec.
It owns a high quality portfolio of 139 properties in the Greater Montreal and Quebec City areas consisting of 15
office, 31 retail, and 93 industrial and mixed-use buildings, totaling over '10.2 mllhon squa.re feet. Cominar’s
objectives are to deliver to its unitholders growing cash distributions and to maxnmlze unitholder value through

proactive management and the growth of its portfolio, ' ﬁ i

The portfolio comprises approximately 2.3 million square feet of office space 2.4 mllhon square feet of retail
space and 5.5 million square feet of industrial and mixed-use space, representing, in the aggregate, approximately
10.2 million square feet of leasable area. As at September 30, 2006, Cominar’s portfoho was lapproximately 94.6%
leased. Cominar properties are meostly situated in prime locations along major‘trafﬁc arterles and benefit from high-
visibility and easy access by both tenants’ customers. ! |

|
Cominar’s asset and property management is fully internalized and Commar is a fully integrated, self-managed
real estate investment operation. In this way, Cominar is not subject to any, 'third party management contracts or
property management fees, which Cominar believes reduce the potential for eonﬂlct between the interests of
Management and Cominar. This fully intemalized management structure ensures the 1nterests of Management and
employees will be aligned with those of Unitholders and will result in 1mproved operatmg and financial performance
for Cominar.

, .
o '

i
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Cominar distributes to Cominar Unitholders monthly not less than 85% of its dr*.tnbutable income, calculated
on an annual basis. Cominar Unitholders also are entitled to receive, at the end of each year dlstrlbutrons of income
and net realized capital gains in an amount at least sufficient to ensure that Comlnar wrll not be taxable pursuant to
Part I of the Tax Act. Cominar’s Contract of Trust provides that Cominar may retam an arnount equal to the net

4

l
|
l
|
|
l
L

"realized capital gains of Cominar realized by Cominar in any particular fiscal year, sub|ect to the requirement that (i)

not less than 85% of distributable income (as defined in the Cominar Contract of Trist) wrll be distributed to
Cominar Unltholders and (ii) Cominar will not, as a result, be taxable pursuant to Part I of the Tax Act in such year.

DlStl‘lbuthl’lS are made in cash or Cominar Units pursuant to the Cominar Drsmbutron Reinvestment Plan,
Dlstnbutlons may be adjusted for amounts paid in prior periods if the actual drstnbutable !meome for the prior
periods is greater than or less than the trustees’ estimates for the prior periods. If’ ‘the trustees anticipate a cash
shortfall and determine that it would be in the best interests of Cominar, they may reduce for any period the
percentage of distributable income to be distributed to Unitholders. Monthly dlrstnbutlons are based on the trustees’
estimate of yearly distributable income, subject to adjustment from time to time throughout the, year.

A descnpnon of the activities of Cominar, the Cominar Units being offered hereunder cerfain constraints

"imposed onithe ownership of Cominar Units (which constraints are similar to those constramts on the ownership of

Alexis Nihon Units) and other relevant aspects of Cominar’s organization and structure is contained in the Cominar
AIF, which is incorporated by reference herein, 1

| Yot

7. Alexis Nihon ! : E

Alexis Nihon is an unincorporated closed-end investment trust created by contractiof trust, dated October 18,
2002 as amended under the laws of the Province of Québec and established to continue and expand the commercial
real estate activities formerly carried on by the Alexis Nihon Group, which was formed i 1n the late 1940’s and which,
since 1980, has been engaged in acquiring, developing, redeveloping, renovatmg, owrung, managmg and leasing
properties primarily in the Greater Montreal area. Although Alexis Nihon quallﬁes as a “mutual fund trust” as
defined in the Tax Act, itis not a “mutual fund” as defined by Applicable Securities Laws The head office of Alexis
Nihon is located at 1 Place Alexis Nihon, 3400 de Maisonneuve Blvd. West Smte 1010 Montreal, Québec
H3Z 3B8.

'

Alexis Nihon began its activities on December 20, 2002, at the time of the completron of its initial public
offering (the “IPO”), when it acquired the 18 initial properties of Alexis Nlhon and related assets from certain
members of the Nihon/Massicotte Group, as described in Alexis Nihon’s prospectus dated December 13, 2002
(the “IPO Prospectus”). The employees of certain members of the Nihon/Massicotte Group relatmg to the property
and asset management of such properties acquired were transferred to Alexis Nihon and Alexrs Nihon Management
{(Canada) Inc. as and from January 1, 2003 in connection with such acqulsmon and Alexls Nihon’s IPO.

Alexis Nihon owns interests in 65 office, retail, and industrial propertles, mcludmg a 426 unit multi-family
residential property, located in the Greater Montreal area and the National Capital Regron Alexls Nihon’s portfolio
has an aggregate of 9.1 million square feet of leasable area, of which 0.4 million square feet is co-owned.

l |l

| :

8. Cominar and Alexis Nihon after the Combination ‘ i '
|

FProperties ‘ i i

Following Closing, Cominar intends to focus on integrating the Alexis thon portfolro with its own portfolio
and anticipates making only selective additional property acquisitions and developrnents 1n the near term. In
addition, management anticipates that it will continue to operate Cominar’s busrness Ewrth a view to improving

distributable income and unit value. | '

On a pro forma basis, Cominar is expected to have total assets of approximately 51 8 billion, a portfolro of 204
properties and a market capitalization of approxlmately $1.147 miilion (based on the tradmg lpnce of the Cominar
Units on December 1, 2006, being the day prior to the announcement of the ("ombmatron) Following the
Combination, the combmed REIT will have a large portfolio of properties situated pnmanly in 'the Greater Montreal
area, the Greater Quebec City area and the National Capital Region. ‘ | '
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The following chart sets out the pro forma leasable space of the combined REIT

by area as at September 30,
2006: . ' !
, | J
' :

Greater | k '
Quebec Il s
City Area f i
32% :
: b
“ St- Greater :
; Jérome Montreal|

e National ' rea!

. . 64%) |
Capital ! Vv
Region | i
3% | \

The followmg chart sets out the pro forma segmented net operating mcome!
September 30 2006: ' Do
|

of'the combined REIT as at
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|
Borrowings : P '

Under the Cominar Contract of Trust, Cominar is not permitted to incur or assume any mdebtedness if, after:

giving effect to the incurring or assumption of such indebtedness (including convertible debt), the total indebtedness
of Cominar would be more than 60% of the Gross Book Value of Cominar’s assets. 1The pro} forma Debt Ratio of
Cominar as at September 30, 2006, after giving effect to the Combination and borrowmgs on the Credit Facilities is

anticipated to be approximately 56%, including convertible debentures. | i

As at September 30, 2006, after giving effect to the Combination but w1thout glvmg effect to the buy down of
hypothecs to be undertaken by Cominar, the estimated weighted average interest rate on outstandmg hypothec
indebtedness of the combined entity is anticipated to be approximately 6. 14%. The followmg table summarizes
certain aspects of the debt maturities of such expected combined mortgage mdebtedness as at September 30, 2006
(without giving effect to the refinancing of indebtedness incurred in connection with the Cornbmat:on the buy down
of mortgages to be undertaken by the combined entlty (if any) or the amounts drawn under the Credit Facilities in
connection with the Combmatlon)

i
H
t
t

1
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i
' . l
|
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|
|
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\ 1 . Percentage of
Debt Maturiti_'cs as at September 30, 2006 (unaudited) . Principal Amount H;:::Ius
{in th;ous_ands,
other than
weighted
! nveragea)
Three-month period ending December 31, 2006 ......ccccooimivevnncneirnvrenererrns | $15 011 2.8%
Year ending December 31, 2007 ..o $122 467 22.6%
Year ending December 31, 2008 .......cccooiriiiieriiimrinnenssnsse s ssensene e ‘ $l65 042 30.4%
Year ending December 31, 2009 ... $57 21 1 10.5%
Year ending December 31, 2010 ... ' $?2 745 4.2%
Year ending December 31, 2011 and thereafter ... SIEnO 3 14 29.5%
Total.......... ureraere R e s e s R RS raR R R e AR SRR e RS eee s Reeernae $542 790 100.0%
Weighted average interest rate (in percentage).......ccieieoninocaisnonno. 5.14%
Weighted average years t0 MAaturity (in YEars) ..o | 1 g 26

Credit Fac1lmes have been arranged pursuant to the Financing Commltment with thc Lender in order to fund the
cash consideration required and related costs required in connection with the Comblndtlon As of the Closing Date,
it is anticipated that approximately $140.5 million will be drawn under these fac111t1ea See Section 24, “Financing

Arrangemcnts in this Cominar Circular. ! i

i
Within; one year following completion of the Combination, Commar intends , to replace approximately
$140.5 million of indebtedness incurred under the Credit Facilities in connection w1th thc Combination with fixed

interest rate mortgage financing secured by various Cominar properties or other secuntles

|
D:stnburab!e Income and Distributions ; !

The COmbmallon is expected to be accretive to Cominar’s distributable income o:|1 an annuallzed basis.

|
The following chart sets out the annual distributions paid by each of Ciommarland Alexis Nihon since their

respective initial public offerings. |
: l
: !

Tutal Comlnnr Total Alexis Nihon

D:strlbutlons Distributions

Per Cominar Per Alexis Nihon
Year o | Unit | Unit
T998M oo e eer oo s st sen e ses e eee e s s eesere s I $0. 551 : N/A
1999 .o eeeeeseees s ettt | s1. osz | N/A
4L O | $1.061 - N/A
1 D S ' $1.086 | N/A
D002D . ooosoeoeeseeseesessessseeseesessessseeeeesesessesees e eeseeeeseess s srenes e ; $1.10:7 i $0.035
2003......... et et E et bR e ba AR b At se s l $1.152 ; $1.100 .
D004 ..ot see e ses et et ettt en e $1.178 $1.100
2005 ... ceoeeeeveeeer et st res e et [ $1.210 ! $1.100
2006 ..o eereesareeeses e eets et ' $1.2309, $1.100
Notes: i i i

(1) Cominar’s initial distribution of $0.067 per Cominar Unit was made on July 15, 1998 for the period commcncmg May 21, 1998 (the date of

closing of Cominar's initial public offering of Cominar Units) to June 30, 1998. j !

(2) Alexis Nihon’s initial distribution of $0.035 per Alexis Nihon Unit was made on December 31, 2002 for thc period commencing December

20, 2002 (the date of closmg of Alexis Nihon's initial public offering of Alexis Nihon Units) to Decen'aber 31, 2002,
(3) Subject to additional year end distributions required under the Cominar Contract of Trust, if any. (.

o
l
l
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If the Combmanon is completed on the basis of an Exchange Ratio of (. 77 ofa Commar Umt per Alexis Nihon
Unit, a monthly distribution of $0.102 per Cominar Unit represents the cquwalent‘ of a monthly distribution of
$0.079 per Alexis Nihon Unit, or $0.943 per annum, on a post-exchange basns The, Combmatlon as described in
this Cominar Circular and the Cash Offer, is expected to be accretive and i mcrease Cominar’ s ! distributable income.
Cominar expects to continue its practice of reviewing, on at least a quarterly basm ‘the amount of its monthly
distributions. Cominar’s current annualized distribution of $1.224 per Corninar Unit represents a payout ratio of

approximately 85% of its distributable income, which is the minimum payout ratlojcu'rrently permitted under the

Cominar Contract of Trust, subject to certain exceptions. .

Pro Forma Consolidated Capitalization . ! '

|
The following table sets forth the capitalization of Cominar and Alexis Nihon as!at tSeptember 30, 20006, before
and after giving effect to the Combination. This table should be read in conjunctlon with the ﬁnanctal statements of
Cominar and Alexis Nihon and the unaudited Pro Forma Consolidated Financial Statements of Cominar
incorporated by reference, or included, in this Cominar Circular. ) !

| :
J I Pro Forma as st

Cominar as at Altlzxis thnn as at September 30, 2006
' September 30, 2006 September 30, 2006 (after giving effect
(before giving effect (before giving el"i‘ect to the
to the Combination) to the Combination) Combination)™
. (in thousands of dollars,  (in thousands of dollars, (in thousands of dollars,
unzudited) unaudlted) unaudited)
Mortgages payable.........coociminiinnicinnniiicnnn 273,966 ; 401,339 676,416
Convertible debentures.......ocveviniiicnniniennnnns 48,181 | I 53,571 104,928
Bank indebtedness.........cocv v vvnninniniisninnenens 47.499 [ 57,063 245,062
Unitholders’ equity......ocooieieeenie i, © 371,703 . 227,156 702,979
. ' . I L
Total capitalization ..........covvrervereeesrenienieninerenns 741,349 ‘ 739,129 1,729,385
Number of Units (000) (Authorized - : | \
unlimited) : ' 36,215 . 25,898 50,397
0 .
Note: i I )

(1) Based on an Exchange Ratio of 0.77 of a Cominar Unit per Alexis Nihon Unit and assummg 5127 5 million is paid to Alexis Nikon

Unritholders pursuant to the Cash Offer. .

! |
‘
' .

Synergies

Given’ the complementary fit between Cominar and Alexis Nihon’s operat:ons the'Combmatlon is expected to
generate annuahzed synergles of approximately $1.5 million in the first year aﬁer closmg,’ and $2.0 million per
annum thereafter. The synergies are expected to be achieved through the ellmlnatlon of dupllcate public entity and
administrative costs, the reduction of overhead and enhanced clustering of the combmed Montreal portfolic. While
Cominar management strongly believes that such synergies and cost savings wrl!l be achteved there can be no
assurance that they will be. Cominar continues to assess further areas for additional synergles ‘and costs savings that
can be derlved from the Combination. ) i

I
Trustees and Other Arrangements F '

Pursuant to the Combination Agreement, Cominar will, at the next’ annual' general} meeting of Cominar
Unitholders following the Closing, propose that the name of Cominar be changed to “Comlnar Nihon Real Estate
Investment Trust” and that its board of trustees be iricreased to ten (10) trustees, by v{rayr of an increase from five (5)
to six (6) independent trustees through the election of Gérard A. Limoges and Richard Guay as two of the proposed
independent trustees, one of whom shall replace a then existing independent trustee of Cominar. While the foregoing
will be proposed to the holders of Units of the combined REIT, there can be no assurances'that such holders will

t

vote in favour thereof. I ] '
| r
Commar and Alexis Nihon have been advised that, pursuant to arrangements between certain Cominar

Unitholders and certain Alexis Nihon Unitholders, the trustees designated as “Commar Trustecs” under the Cominar
Contract of Trust shall consist of Michel Dallaire, Alain Dallaire, Robert A. Nihon andEPhrhp M. O'Brien. Cominar

! |
i
| ! 1
!
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and Alexis: Nlhon have also agreed that it will be proposed to the trustees of Commar that Robert A. Nihon be

appointed as Chairman of the continuing board of trustees of the combined REIT as and from thc Closing Date, and
that Michel Dallaire shall also continue as President and Chief Executive Officcr of the combmed REIT. Neither
Cominar nor Alexis Nihon is party to any of the foregoing arrangements and they are not bmdmg on such parties or
on the combined REIT. | I

Cominar intends, at Closing, to offer employment or other arrangements to such of the then current employees
of Alexis Nihon as it considers appropriate, on terms substantially similar to their current employment.

9, Selected Hlstorical and Pro Forma Financial Information '

The following selected historical financial information of Cominar and Ale)us Nlhon has been derived from the

respective audited financial statements of Cominar and Alexis Nihon as at and for the year ended December 31,
2005 and the unaudited financial statements for the'nine-month period ended Septembcr 30, l 2006. The unaudited
Cominar Pro Forma Consolidated selected financial information has been derived from' the unaudited Cominar Pro
Forma Consolidated financial statements as at and for the year ended December 31/ 2005 and for the nine-month

period ended September 30, 2006, included in this Cominar Circular. g [
| bl
SELECTED HISTORICAL AND PRO FORMA FINANCIAL INFORMATION
' |
BALANCE SHEET ! 1 i
As atSeptember 30,2006 | | |
i Cominar Pro Forma
1 I ' Condensed
[ Consolidated
Cominar < Alexis Nihon {as adjusted)
¢ (in ihoLsands of dellars)
. | (unnudited)
Assets _— ' i r :
INCOME PIOPETLES .ovvvvvrevrrieerrerrcrerrirnsrirecesresrersaeresnaresessensrerersons 688,040 ' 697,397 1,578,291
Intangible 8SELS ....cvcvvcieiiiiccr e - 38 167 94,357
Properties under development .........c.ccooovinnnneicninineninnne 17,685 17,685 -
Land held for future development .........coveveinicnncniseniennnens 6,590 I 964 1,554
Deferred expenses and other assets .......cccvmvirersinerrnrserserseenes 31,731 ! 25 232 38,304
OHNET ASSEES....vueuecierieierectee e eete st essteten st eessa s b s an e nsesenns 21,499 | {412 39,819
765,545 762,172 1,776,010
Liabilities ]
MOMEARES PAYADIE w..vo.rvesrrorvrrvsssr s 273,966 | 401339 676,416
Convertible debentures ............oooooeeeoeeeeee e 48,181 53,571 104,928
Bank indebtedness ..ovvveiviceriieeriinirisssesirssesrenirssessensersrssanes 47,499 ' 57,063 245,062
Other Habilities ......eiveeerieiiieeiecie e ssssersssssseseenres 24,196 | 23,043 46,625
393,842 535016 1,073,031 °
Unitholder’s €qUILY .....c..couvervrvecenisnrseresmsrsesarssrnsssrssessiessenres 371,703 . 227,156 702,979
765,545 | 762,172 1,776,010
t
]
i
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STATEMENT OF INCOME
For the Year Ended December 31, 2005

! Cominar Pro Forma

|
.
!
|
|

Condensed
| Consolidated
Cominar Alexis Niton (as adjusted)
| T (unaudited)
I (in thou- ands of dollars) ,
Operating TEVENUES .......coooveveeiesie st cces et eareoenn 122,104 ' 121 496 244,382
Operating €xpenses............. 48,022 58 666 ’ 106,688
Net operating income before the under noted et 74,082 62 830 137,694
Interest on borrowings... v 21,019 26,413 58,276
Depreciation of income prupemes and amortlzatlon of i
intangible assets.. 14,766 15,220 54,212
Amortization of deferred expenses and other assets 5,648 ' 10,856 ' 5,834
Trust AdminiStrative EXPENSES. ... ecreverrrrerinrrireimeeissnessrnins 1,757 . 2,600 4,357
NELINCOME. ... et e e st e 31,327 6,128 13,897
STATEMENT OF INCOME :

|
. bl
Period of nine-months ended September 30, 2006 & |
|
. : Cominar Pro Forma .
| Condensed '
X | Consclidated
Cominar +_Alexis Nihon {as adjusted)

{in thousnnds of dollars) (unaudited)

Operating reVENMUES ...........ccooirereeere e reeer e ebeeseceseenas 98,664 102 371 201,622
OPErating EXPEISES ..o.vovrveererererrereaeresreesrsseeresenseesesee e srsens 39,205 47, 767 86,972
Net operating income before the under noted.........c...ccoeenana., 59,459 | 54 604 114,650
Interest On DOITOWINES ...cvevvicvierecee e 16,626 l' 22 61 3 47,317
Depreciation of income properties and amortization of , ] ‘
intangible assets.. 12,088 | 12 285 43,963
Amortization of deferred expenses and other assets 5136 - 10 266 5,272
Trust administrative eXPenses. ........cocvvuevcremeecseeree s sesenenens 1,628 l 945 3,573

INEL IMCOIMIE. c.1eeivrireiree vt st e sresresscsartereessensenssessessesnsenssarensensenns 23,628 ?4_95 14,172
Pl

10. Holdings of Securities of Alexis Nihon . o

It
To the knowledge of the Cominar Trustees and senior officers, after reasonable mqulry, ther than as disclosed
herein, no securities of Alexis Nihon are owned by any of Cominar or its trustees or semor officers or thelr
associates or affiliates, by any Person or company who beneficially owns, directly or mdlrectly, more than ten
percent (10%) of the outstanding Cominar Units, or by any Person or company acting _|omt1y or in concert with
Cominar in connection with the Cash Offer. Michel Dallaire, President, Chief Executive Officer and a trustee of
Cominar owns 14,000 Alexis Nihon Units which were purchased on June 19, 2006. i

| !

i | 1
Except as set forth in Section 10, “Holdmgs of Securities of Alexis Nihon” m this Commar Circular, no
securities of Alexis Nikon have been traded during the six-month period precedmg the date' of the Cash Offer by
Cominar or by the Cominar Trustees or senior officers of Cominar or, to the knowledge of the Commar Trustees and
senior officers after reasonable inquiry, by associates or affiliates of Cominar or by assocnates of the trustees or
senior officers of Cominar, by any person or company who beneficially owns, directly or md:‘rectly, more than 10%
of any class of equity securities of Cominar or by any person or company acting Jomtly; or in'concert with Cominar
in connection with the Cash Offer. ' | :

|
' |

11. Trading in Securities of Alexis Nihon
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Cominar has no present intention of acquiring beneficial ownership of Alexis Nlhon Umts while the Cash Offer
is outstanding, other than pursuant to the Cash Offer. However, subject to'Apphcable Securmes Laws and the
standstill obllgauons of Cominar under the Combination Agreement with Alexrs Nihon, Commar reserves the right
to, and may, acqulre Alexis Nihon Units by making purchases through the facrlmes of the TSX at any time and from
time to time prior to the Expiry Time. Cominar will not make any purchases of Alexrs NlhOl’l Units through the
facilities of the TSX until the third clear trading day following the date hereof. The aggregatc number of Alexis
Nihon Units acquired by Cominar through the facilities of the TSX during the penod from the date hereof to the
Expiry Time will not exceed 5% of the outstanding Alexis Nihon Units as of the daté of the Cash Offer. Please see
Section 5, Combmatmn Agreement — Standstill Provisions” in this Cominar Clrcular '

Although Cominar has no current intention to sell Alexis Nihon Units taken up under the Cash Offer, it reserves
the right to'make or enter into an arrangement, commitment or understandmg at or pnor to the Expiry Time to sell
Alexis thon Units after the Expiry Time. '

On December 3, 2006, Cominar entered into the Lock-up Agreement wrth the Locked -up Unitholders.
Section 2, “Purpose of the Cash Offer, the Pre-Exchange Unit Redemptton ancl the Exchange — Lock-up
Agrcement and Other Arrangements™ in this Cominar Circular. Vo
|
I

12. Commrtments to Acquire Securities ; i

No securities of Alexis Nihon are covered by any commitments made by Cormnar, the Cominar Trustees or
senior officers of Cominar, or, to the knowledge of such Cominar Trustees or semor oi’ﬁccrs after reasonable
inquiry, Commar associates or affiliates, or any associates of any such Trustees or. senior officers or any person
helding more than 10% of the Cominar Units to acqutre any equity securities of Alex:s l\hhr:m| except for the Alexis
Nihon Units subject to the Lock-up Agreement. See Section 2, “Purpose of the Cash Offer the Pre-Exchange Unit
Redemptron and the Exchange — Lock-up Agreement and Other Arrangements” in this Cormnar Circular.

13. Arrangements, Agreements or Understandings ’

Except as disclosed herein or as disclosed in Section 21 “Employment Agreements”, in the Alexis Nihon
information Circular in respect of which arrangements or agreements Commarlrsmot 8 party, there are no
arrangements or agreements made or proposed to be made between Cominar and the Alexts Nlhon Trustees or any
senior officers of Alexis Nihon and no payments or other benefits are proposed to be made or given by way of
compensation by Cominar for loss of office or for the Alexis Nihon Trustees or such semor officers remaining in or
retiring from office. Except as disclosed herein or under the Lock-up | Agreement thére are no contracts,
arrangements or understandings, formal or informal, between Cominar and any security | holder of Alexis Nihon with
respect to;the Cash Offer or Exchange or between Cominar and any person ot company with respect to any
securities of Alexis Nihon in relation to the Cash Offer or Exchange. i ] '

14. Material Changes and Other Information ! } |

Commar has no information which indicates any material change in the affairs of Alexrs thon since the date of
the last published financial statements of Alexis Nihon dated September 30, 2006 save and except as publicly
disclosed by Alexis Nihon, Cominar has no knowledge of any other matter’ that has not prev1ously been publrcly
disclosed but which would reasonably be expected to affect the decision of Alex1s Nthon Unitholders to accept or
reject the Cash Offer. ' '

I
. .
15. Regulatory Matters ; i i
: . . I
1 i

Competition Act (Canada)

!
Under the Competition Act (Canada) {the “Competition Act™), the Combmatron isa notrﬁable transaction and

may not be completed before the expiration or earlier termination of the applicable wattmg penod after notice of the
Combination, together with certain prescribed information, has been provided to the Commtssroner of Competition
(the “Commissioner”), unless the Commissioner has issued an advance ruling certifi cate (ARC™) or has waived
the nottﬁcatron obligation pursuant to subsection 113(c) of the Competttlon Act




L}
|
|
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Notlﬁcatlon must be made either on the basis of a short-form filing (in respect of whlch there is a 14 day
statutory waiting period from the time a complete notification is made) or a long- foxm ﬁlmg (in respect of which
there is a 42 day waiting period from the time a complete notification is made)! | \

|
The Commissioner’s review of the Combination may take longer than the statultory waiting period. Upon
completion of the Commissioner’s review, the Commissioner may decide to: (i) challenge the Combination, if the
Commissioner concludes that it is likely to substantlally lessen or prevent competltlon (n) issue a letter to Cominar

1nd1catmg that the Commissioner is of the view that there are not sufficient grounds to‘ initiate proceedings before

the Competition Tribunal under the merger provisions of the Competition Act with Iresptact to the Combination at'

that time but that the Commissioner retains the authority to do so for three years aﬁer completion of the
Combination (the “No-Action Letter”); or (iii) issue an ARC. Where an ARC is 1ssued and the Combination to
which the ARC relates is substantially completed within one year after the ARC is 1ssued the Commnsswner cannot
seek an order of the Competition Tribunal in respect of the Combination solely on the ba515 of information that is the
same or substantially the same as the information on the basis of which the ARC was i5 ssued.

Cominar will submit a request to the Commissioner that an ARC be 1ssued together w1th submissions in support
of such request. The obligations of the parties to consummate the Combmatlon are subject tolthe cendition that: (i)
the Commissioner has issued an ARC in respect of the Combination, (ii) the appllc.a.ble waltmg period under the
Competition Act has expired or been waived in accordance with the Competition Act or (iii) the notification
obligation has been waived pursuant to subsection 113(c) of the Competition Act and, m the case of (i1) or (iin), the
Commissioner has issued a No-Action Letter and the form of the advice in such lctter and a'ny material terms and
conditions attached to such advice would not adversely affect Cominar in the discretion of Cominar, acting
rcasonably, ancl such advice has not been rescinded or amended. | I l :
|
' 1
The i lssuance of the Cominar Units issuable under the Combmanon and rLsale ml all of the provinces of Canada
is permmcd by Alexis Nihon Unitholders, except by “control persons”, provided that no unu'sual effort is made to
prepare the market for any resale or to create demand for the securities which'are the sub_]cct of any such resale and
no extraordinary commission or consideration is paid in respect thereof, Apphcable sepuntlcs legislation provides
that a pcrson or company is, absent evidence to the contrary, deemed to be alcontrol person in relation to an issuer
where the person or company alone or in combination with others holds more than 20% of the outstanding votmg
securities of the issuer. l o

Secun't:’es Law Matters I

It is a condition of the completion of the Cash Offer and the Exchange that any requtred exemptions from the
Canadian securities regulators in connection with the Combination, inctuding with rcspect to any collateral benefits
matters, have been obtained, The consummation of the Cash Offer and the Exchange are Condltlonal on the receipt
of any required rulings, orders and approvals to the satisfaction of Cominar (and, subject to certain limits, Alexis
Nihon ) mcludmg, if required by Cominar, in connection with severance a:rangements awarded by Alexis Nihon at
. its own initiative to each of David De Santis, René Fortin, Wally Commisso, Anne-Marle Dlrbcns Céline Fournier
and Roger Turpin and retention bonus arrangetents awarded by Alexis Nihon at 1ts own 1mt1atwe to each of Guy
Charron, David De Santis, René Fortin, Wally Commisso, Anne-Marie Dubo:s Cellne Foumler and Roger Turpm
descnbed in Section 12, “Agreements between Alexis Nihon and the Trustees and Ofﬁcers of Alexis Nihon” in the
Trustees’ Circular, to the extent that such arrangements may be considered collateral beneﬁts if at all.

Alcxts Nihon is a reporting issuer (or the equivalent) under appl1cable Canadlan securities legislation in all
Canadian provinces and is, among other things, subject to applicable secuntles laws of |Ontario and Québec,
including OSC Rule 61-501 and Regulation Q-27. Each of OSC Rule 61- 501 and Regulatlon Q-27 is intended to
regulate certain transactions to ensure equality of treatment among securltyholders generally requiring enhanced
disclosure, approval by a majority of securityholders excluding interested or related pames mdependent valuations
and, in certain instances, approval and oversight of certain transactions by a spccaal com'mltlee of independent
trustees.

The protections afforded by OSC Rule 61-501 and Regulation Q-27 apply to "blllSIEnCSS combmanons (as such
term is defined in OSC Rule 61-501) and “going private transactions” (as such term|15 deﬁned in Regulation Q-27)
which terminate the interests of securityholders without their consent. Cominar has becn advrsed that Alexis Nihon
has arranged at its own initiative for certain officers and/or trustees of Alexis Nlhon to receive, the benefits
described in Section 12, “Agreements between Alexis Nihon and the Trustees and Ofﬁcers of Alexis Nihon” in the

Trustees' Circular. However, such benefits are not “collateral benefits” (as such term is defined in OSC Rule 61-
' ]
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501) since (i) such benefits are not conferred for the purpose, in whole or m part, |of mcreasmg the value of the
consideration paid to such persons for securities relinquished under the Cash Offer; or thle Exchange, (11) the
conferring of such benefits is not, by its terms, conditional on such persons supportmg the Combination in any
manner and (iii) as of December 3, 2006, such persons beneficially owned or exermsed control or direction over less
than one percent of the issued and outstanding Alexis Nihon Units. Pursuant to a notlce pubhshed by the AMF,
Cominar intends to apply for an exemption from the application of Regulatlon Q -27 on the basis that the
Combination is not a “business combination” for the purposes of OSC Rule 61- 501 for the reasons described above.

United States Securities Law Matters '

1

The Cash Offer will be made into the United States pursuant to an exemptlon from the United States tender
offer rules provided by Rule 14d-1(c) under the U.S. Securities Exchange Act. The Exchange will be effected in the
United States pursuant to an exemption from the registration requirements of the U. ‘3 Sccuntles Act provided by
Rule 802 thereunder or other available exemptions from the registration requ1rements 'of the U.S. Securities Act.
Cominar Units issued pursuant to the Exchange to ‘or for the benefit of Alexis Nlhon Umtholders in the Umted
States will be “restricted securities”, as defined in Rule 144 under the U.S. Secuntle: Act to the same extent and
proportion that the Alexis Nihon Umts delivered in the Exchange by such Umtholders were restncted securities. In
addition, Umtholders deemed to be affiliates of Cominar may be subject to restrictions on the resale of theit
Cominar Units. Alexis Nihon Unitholders who reside in the United States or wholare U. SI citizens, or who are
acting on behalf of Unitholders who reside in the United States or are U.S. cntlzens,:are advised to seck their own
legal connsel with respect to their ability to trade the Units issued to them pursuant to thelExchange

i

TSX | ! |

| I

The Cominar Units are currently listed and posted for trading on the TSX Itis a condmon to the Combination
that the Cominar Units to be issued in connection with the Combination be approved for hstmg on the TSX. The
TSX has conditionally approved for listing the Cominar Units issuable in connection wrth thelCombmatlon subject
to satisfaction of customary conditions. The Alexis Nihon Units are expected to be dellsted from the TSX at or
shortly after Closmg ‘ :

. I
16. Risk Factors : ;

There are certain risks inherent in an investment in the Cominar Units and 1n tﬁe actlvmes of Cominar. A
number of these risks are set forth in the Cominar AIF under the heading “Risk Factors mcludmg risks relating to
(i) liquidity and price fluctuation; (ii) real property ownership; (iii} structural subordmanon of,units and debentures;
(iv) credit risk and prior ranking indebtedness; (v} absence of covenant protection; (n) availability of distributable
income; (vii) unitholder liability; (viii) competition for rea! property investments; (ix), depende'nce on key personnel;
(x) potential conflicts of interest; (xi} general uninsured losses; (xii) status for ;tax purposes and investment
eligibility; (xiii) government regulation; and (xiv) dilution, and those risks set forth i in the Commar AIF under the
heading “Risk Factors” are incorporated by reference herein, In addition, there are also the followmg risk factors,
Alexis Nihon Unitholders should carefully consider all of these risks before decldmg t|o invest in Cominar Units.

.
[ I

The Combination has been entered into with the expectatlon that its successful completlon will result in long-
term strategrc benefits, economies of scale and synergies. These anticipated beneﬁts economles of scale and
synergies will depend in part on whether Cominar and Alexis Nihon’s operations can be mtegrated in an efficient
and effective manner. It is possible that this may not occur as planned, or that the financial and other benefits may be
less than anticipated. In addition, the integration of the operations will give rise to r'estructunng costs and charges,
and these may be greater than currently anticipated. Further, the operating results and trnanc:al condition of Cominar
could be materially adversely impacted by the focus on integration, and by geographlcal regulatory, labour relations
and other factors related to Alexis Nihon’s properties and businesses. | %

|
Distributable income is calculated before deducting items such as principal repayments capital expendrtures
and taxes and duties (including taxes and duties, if any, in connection with the Combination) and accordingly, may
exceed actual cash available to Cominar from time to time. Cominar may be required to.use part of its debt capacity

Integration Related Risks

Avar‘labilr’ty of Distributable Income

l

i
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or raise additional equity in order to accommodate such items, and there can be no assurance|that funds from such -

sources will be available on favourable terms or at all. In such c1rcumstances dlstnbutlons may be reduced to
provide furding therefor, which may also have an adverse impact on the market|pnce of the Cominar Units.
Accordingly, cash distributions are not guaranteed and cannot be assured. See the Cominar|AIF incorporated by
reference herein for a further discussion of distributable income. ' [
[

! '

Consents and Regulatory Approvals Required | }

Certain consents of hypothecary and secured creditors are required in connection w1th the transfer of the Alexis
Nihon Assets to Cominar, In addition, the consent of co-owners are required in conncctlon with the transfer of
certain of the Alexis Nihon Assets to Cominar. There is no assurance that such’ consents w1ll be obtained.

In addition, each of Alexis Nihon and Cominar’s obligations to complete the transactlons contemplated in the
Combination Agreement are subject to the satisfaction or waiver of a number of condmons mcludmg obtaining the
Regulatory Approvals. A substantia! delay in obtaining the Regulatory Approvals the falllure to do s0 or the
imposition of unfavourable terms or conditions could have a material adverse effect on the Combination.

| L

Dependence on Key Personnel ' ; b

Certain key personnel of Alexis Nihon will be retained by Cominar followmg completlon of the Combination to
assist with the integration. The failure of key personnet to remain as part of r.he management team of Cominar in the

pericd following Closing, could have a material adverse effect on Cominar, : o

| ||

F inancing I ‘

Cominar is subject to the risks associated with debt financing, including t.he risk that Commar may be unable to
make interest or principal payments or meet loan covenants, the risk that dcfaults under a loan could result in cross-
defaults or other lender rights or remedies under other loans, and the risk that extstmg mdebtedness may not be able
to be refinanced or that the terms of such refinancing may not be as favonrableT as the terms of exlst:ng indebtedness.
A portion of the financing to be drawn by Cominar under the Fmancmg Commmnent (1ncludmg the Credit
Facilities) will be at floating interest rates and, accordingly, changes in short term borrowmg rates will effect
Cominar cost of borrowing. | |

|
Other Tax Relared Risk Factors ! I

I
The extent to which distributions will be tax deferred in the future will depend oln the extent to which Cominar
can shelter-its taxable income by clalmmg capita! cost allowances and other ava:lahle deducuons It is also possible
that interest on funds borrowed in connection with the Cash QOffer may not be fully deducublc in computing
Cominar's income, in which case it is likely that a greater percentage of the distributions of Cominar will be taxable,

There can be no assurance that the laws and regulations and the admtmstratweland assessing practices of the
CRA respecting the treatment of mutual fund trusts will not be changes in a manner that}adversely affects the
Cominar Unitholders. If Cominar ceases to qualify as a mutual fund trust underlthe Tax| Act, the income tax
considerations described below in this Cominar Circular under Section 21, “Certain Canadlan Federal Income Tax

Considerations” would be materially and adversely different in certain aspects’ i |

Although Cominar is of the view that all expenses to be claimed by Comma: and any Subsidiaries in the
determination of their respective incomes under the Tax Act will be reasonable and’ deductlble in accordance with
the applicable provisions of the Tax Act, there can be no assurance that the Tax Actor the mterpretatlon of the Tax
Act will not change, or that CRA will agree with the expenses claimed. ' ‘

As per the current legislation, a mutueal fund trust cannot be established or mainiain‘ed primarily for the benefit
of non-resident persons. Under draft legislation that was released on September 16 2004 by the Department of
Finance, an income fund will cease to qualify as a mutual fund trust if at any time aﬁer 2004 the fair market value of
all units held by non-residents of Canada, or by partnerships which are not “Canadlan parmcrshlps“ for the purposes
of the Tax Act, is more than 50% of the fair market value of all issued and outstandmg umts issued by the trust
where more than 10% (based on fair market value) of the trust’s property is spemﬂed types of taxable Canadian
property or certain other types of property. For this purpose, a partnership would only quahfy as a “Canadian
partnership” at a particular time if all its members at that time are resident of Canach There is no provision in the

draft legislation which would allow for rectification of the loss of mutual fund trust status On December 6, 2004, a
i
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Notice of Ways and Means of Motion, including other changes affecting mutual fund trusts, was tabled which did

not include the proposed changes referred to above. In a concurrent release, the Department o'f Finance announced
that implementation of the proposed changes would be suspended so as to allow further consultatlon with interested
parties. The November 9, 2006 Notice of Ways and Means Motion, which included oLher changes affecting mutual
fund trusts, also did not 1nclude the proposed changes referred to above. | !

On September 8, 2005, the Department of Finance released a consultation paper on ltax and other issues related
to publicly listed flow-through entities such as income trusts and limited partnershlps and mvrted interested parties
to make submissions prior to December 31, 2005. On September 19, 2005, the Minister Fof Finance (Canada)
announced that the CRA would postpene providing advance tax rulings respectmg flow-through entity structures
pending these consultations. On November 23, 2005, the Minister of Finance announc& dlthe end of this consultation
process and no legislative amendments were proposed to change the taxation of 1ncome trusts| Instead, the Minister
of Finance tabled a Notice of Ways and Means Motion to enhance the dividend gross-up and tax credit mechanism
applicable to dividends paid after 2005. In addition, the CRA announced it would resime p'rovxdmg advance tax

rulings in respect of flow-through entity structures. [

On October 31, 2006, the Minister of Finance announced measures (the "SIFT Proposals") which essentially
prevent the creation of new income trusts or publicly traded flow through entmes (deﬁned as “Speclﬁed Investment
Flow-Throug " entities or SIFTs), and subject existing SIFTs ("Grandfathered SIFTs}) to a new regime
commencmg 2011. Under these proposals, in 2011 a trust that is a Grandfathered SIET will not be permitted to
deduct, in computing its income for tax purposes, certain amounts that would otherwrse be deducuble However, the
Grandfathered SIFT will not pay tax on those amounts at the full tax rate that normally applles to undistributed trust
income. Instead a special rate, based on the federal-provincial corporate mcor'ne tax rate which in 2011 is expected
to be 31 5%, will apply to the Grandfathered SIFT trust to the extent of its non-deducuble d1str1butlons As well,
those amounts will be treated in the hands of the SIFT trust’s beneficiaries as taxable dividends paid by a taxable
Canadian corporation. l | :

The SIFT Proposals provide that while there is now no intention by the Mrmster of Finance to prevent
Grandfathered SIFTs from normal growth prior to 2011, any undue expansron of 2 spemﬁc Grandfathered SIFT
(such as might be attempted through the insertion of a disproportionately large amount of capllal) could cause this
position to be revisited and thus the grandfathering to be lost for that SIFT. The result of this would be that the new

special tax would commence to apply immediately to that SIFT and thus not be deferred untll 2011. On December
15, 2006, the Minister of Finance released guidelines (“Expansion Guldelmes”) on what would exceed normal
growth and'thus constitute undue expansion, specifying that the merger of two or rnore Grandfathered SIFTs each of
which was publicly-traded on October 31, 2006, or a reorganization of such a Grandfathered SIFT, would not be
considered’ growth to the extent that there is no net addition to equity as a result of the merger or reorganization.
Based on the wording of the Expansion Guidelines, it would appear that the proposed cpmbmatron of Cominar and:
Alexis Nihon would meet these criteria, and thus not be considered growth for the purposes of the undue expansion
rutes. No assurance of this however can be given as no Notice of Ways and Means Motion tolintroduce the detaited
legislation has yet been introduced to the House of Commons. l !

The future growth of Cominar, may, to the extent that it does not qualrfy for the REIT Exceptlon as described
below, be limited in order for it to meet the aforesaid guidelines and thus not lose rts grandfathered status. The
Expansion Guidelines provide that the Department of Finance will not recommend any change to the status of a
Grandfathered SIFT whose equity capital grows as a result of issuances of i new equity, in any of the intervening
periods described below, by an amount that does not exceed the greater of $50 mllllon and an objective “safe
harbour” described below. l D

The safe harbour amount will be measured by reference to a SIFT’s market caprtahzatlon as of the end of
trading on October 31, 2006. Market capitalization is to be measured in terms of the value of a SIFT’s issued and
outstanding publicly-traded units. For this purpose, it would not include debt (whether or not that debt carried a
conversion right or was itself publicly-traded), options or other interests that were COnvembIe linto units of the SIFT.

- For the period from November 1, 2006 to the end of 2007, a SIFT’s safe harbour will be 40 percent of that October
31, 2006 benchmark. A SIFT’s safe harbour for each of the 2008 through 2010 calendar years will be 20 percent of
that benchmark, together allowing growth of up to 100 percent over the four-year transmon penod The annual safe
harbour amounts are cumulative: for example, a SIFT that issues no new equrty m 2007 w1ll as a result enjoy a
greater safe harbour amount in 2008. The $50 miflion amounts, in contrast, are not cumulanve New equity for these

purposes includes units and debt that is convertible into umts if attempts are Irnade to develop other such substitutes
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for equity, those may be included as well. Replacmg debt that was outstandlng as of October 31, 2006 with new
equity, whether through a debenture conversion or otherwise, will not be conmdered growth for these purposes.
New, non-convertible debt can also be issued without affecting the safe harb?ur howaver the replacement of that

new debt with equity will be counted as growth. : I 1
i
There can be no assurance that any other additions to the capital or assets of (‘ommar will not, alone or in

combination with each other, constitute an undue expansion under the SIFT Proposals and as permitted under the

Expansion ¢ Guldellnes _ : | .

Certam trusts that would otherwise be SIFTs will be excluded from the SIF'J deﬁmtlon These are trusts
(commonly known as real estate investment trusts or REITs) that meet a series of CO[ldlthllS relatlng to the nature of
their income and investments. To benefit from this exception (the “REIT Exceptmn ) for a given taxation year, a
trust must: ! !

(a) At no time in the year hold any non-portfolio property other than real propertles situated in Canada;

{b) ' Have as not less than 95% of the trust’s income for the yearI mcome from properties (whether in
+ Canada or abroad, and including dividends, interest, rents, etc. and taxable capital gains from

dispositions of real properties); | | -

(c)  Have as not less than 75% of the trust’s income for the year lncome that is{ directly or indirectly
attributable to rents from, mortgages on, or gains from the dlSpOSlthn of real| properties situated in

Canada; and : i l

(d) Hold throughout the year real properties situated in Canada, cash and debt or other obllgatlons of
Govemments in Canada (including Crown corporations) with a'total fair market value that is not less
than 75% of the trust’s equity value. ! | i

' : | y

For these purposes, “real property situated in Canada” will include securities issued by any entity that itself
satisfies the above conditions. A REIT can thus hold its Canadian real propemes eithér directly or through
intermediary entities. “Real property situated in Canada”™ will not, however, mclude a'ny de'precnable property the
capital cost allowance rate for which is greater than 5%. | ,

1
1

Non-portfolio properties will include certain investments in a “subject entlty The mam*kmds of subject entity
will be corporations resident in Canada, trusts resident in Canada, and partnershrps that meet one or more residence-
like criteria. Non-resident corporations and trusts, and partnershlps that otherwxse would not meet this deﬁnmon
may also be subject entities if their principal source of income is in Canada. | } ‘

A trust’s interest in a subject entity will be a non-portfolio property if that mvestmlent meets either (or both) of
" the following tests: I I i :

(a)  The trust holds a significant portion of the subject entity’s value The trust holds securities of the entity
- that have a total fair market value that is greater than 10 percent of the entlty 5 I‘equlty value”. For this
purpose an entity’s equity value is the fair market value of all of the lssued and outstanding shares or

mterests in the entity; and \ :

(b) Most of the trust’s value is attributable to the subject entity: The trust holds secuntles of the entity that,
together with all of the securities that the trust holds of entities afﬁhated with the entity, have a total
fair market value that is greater than 50 percent of the equity value of the trust itself. |

Securities of an entity are to be viewed very broadly. They can be expected' to include not only equity
investments in the entity (such as shares or units) but also debts and other llabllltICa owmg]by the entity, rights to
revenue or income, and options to acquire anything that would be a security of the entlty The Minister of Finance
. has indicated that provided adequate safeguards against abuse can be lmplemented an exce‘ptlon may be made for
liabilities and other obligations that arise in the normal course of the entity’s busmess | such[as trade payables. Any
other property owned by the trust will be a non-portfolio property if the trust {or a person or partnership with which

it does not deal at arm’s length) uses the property in carrying on a business i in Canada. |

Due to the fact that some of the Alexis Nihon Assets that are being acqu:red under the Exchange may not meet
the aforesaid conditions, as well as other factors, before 2011 Cominar may as a rcsult be required to modify its
operations, dispose of assets or reorganize to meet the conditions to be excluded from the SIET rules.

!

i
51 ; |
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Persons not resident in Canada for the purposes of the Tax Act should be aware that the Pre-Exchange Unit
Redemption will trigger a special Canadian tax of 15% under Part XIIL.2 of the Tax Act on|any amounts paid by
Alexis Nihon which are not otherwise subject to tax in Canada and such tax will be w1thheld by Alexis Nihon.

17. Price Range and Trading Volume of Alexis Nihon Units, Alexis Nihon, Dehentures, Cominar Units and
Cominar Debentures |

The Alexis Nihon Units and Alexis Nihon Debentures are listed and posted for tradi

l

1

ng on the TSX. The

following tables set forth, for the periods indicated, the reported hagh and low closing prlces and volume of tradmg

of the Alexis N1hon Units and the Alexis Nihon Debentures on the TSX:

Period b

)

Alexis Nihon Units

December 2006 (to December 19, 2006)....

November 2006

October 2006 ...........................................I'.I:ZI'.IZIIIIZI’.ZIIZIZIZZIfﬁﬁflﬂﬁﬁlﬁﬁ'ﬁ

September 2006

August 20Q6 ......
July 2006..........

JUNE 2000, e seer s rensarasrrersn e rae e e e et veanan
May 2006 ... e et

March 2006.......

FEbIUary 2006.........oc.eveveieeeieeesscrsesssesesssessssesesessecneraessesseseseeseassassenenon
JANUATY 2006........ccr et enesssersens e enseree
December 2005... ..o ettt sttt erb et ent st n e anean

November 2005

October 2005 ....

September 2005 .........oveivierieiriens e e et

June 2005...

May 2005.......... I

April 2005......... :

March 2005 ... .ot ettt et saerne e e et ag e a it

February 2005...
January 2005.....

Period

December 2006 (to December 19, 2006)

Alexis Nihon Debentures

[ ’ ! |
P

High : i Low Volume

. {in dollars) (in units)

) 2o |
169 | '1475 5,394,384
1490 | 11295 2,680,506
14.34 11333 1,802,075
13.80 '13.08 1,741,202

13.30
13.25
13.36
13.59
13.64
14.04
13.57
13.34
13.40
13.45
13.50
13.50
13.50
13.51
13.22
13.05
1275
13.80
13.73

13.54 . i 12.50 518,778
] ' r
f |
) High Low Volume
: P (in dollars)

12,61
112.75
- 11261
| 112.80
113.42
113.23
113,10
113.05
112,91
11245
\1185
(13.15
13,05
12,96
| 11281
11222
12.20
1 11.88
|1337

2,242,102
1,116,601
719,182
503,834
1,495,009
1,873,762
537,908
1,034,450
673,096
571,005
441,567
546,730
992,334
384,101
394,318
513,741
591,591
622,445
1,350,311

November 2006 .. eeerereeeneeenee DRSSOV USTUR

OCIODEE 2006 ......veveereerreevsesiessassessessasessestsseeeessesereeseasessee e ses st ssssmessseses .

September 2006 ..o st ees \

AUBUSE 2000....cuciriiciricriii ettt e e e e b s i

July 2006 ............. et et a ek R e SRR be AR At et et ememes e s :

June 2006... T e PRSI R IO
May 2006
APHL 20061ttt sttt et e e st e ‘

March 2006.......... b b s R e 1

' 52 '

!

|

3

|

123.75
]07 76
106 30
IOS 00
102. 55
101 01
101 75
102 49
105.40
105.00

107.76
100.00
103.01
102.00
100.50
100.00
100.00

59.80
100.00
102,50

18,991,000

1,240,000
1,599,000
1,852,000
1,214,000
2,571,000

978,000
1,305,000
1,556,000
1,726,000



1S

Alexis Nihon Debentures

Period

February 2006.......ccovniiniirini s
JANUATY 2006........ooveireririrircrr e st
DeCembET 2005, v rerireceireerernireersviriestesrestrne s rrreseseeereresrontsnsresteerersarsssssessentone
INOVEMBET 2005 ..ottt e e s e bs s nr s bs s s srnscbbeasn
Otober 2005 ..o rrerrarne e et er s rrr e e s r s e ba et e e aran
September 2005 ..ottt e e s

|
|

High |
{1

Low
(in dollars)

Volume

JUIY 2005 ..o e e s s ‘

May 2005....
April 2005...

March 2005 .......................................................................................................
February 2005

January 2005........c...ooeoeen...

Decerber 2004 ...
Noverber 2004 ... s
OCtoBEr 2004 ...ttt e aen e et e e s ren
September 2004

August 2004...

The Commar Units and Cominar Debentures are listed and posted for tradmg on the TSX.

105.00

104.45'

101.50
102.00
103.49
105.00
103.09
105.00
102.75
101.00
101,50
104.00
105.99
104.00°
100.50
100.00

99.95

98.20

99.00

102.10
101.40
99.36
98.25
99.00
101.50
101.07
99.51
100.00
98.15
98.75
98.75
102.10
98.66
98.35
97.53
96.00
95.71
97.50

2,245,000
1,510,000
1,069,000
1,358,000
1,423,000

674,000
1,147,000
1,636,000
2,684,000
1,507,000
1,579,000
2,745,000
3,303,000
3,873,500
3,900,000
6,401,000
5,160,000
3,620,000

931,000

The following tables

set forth, for the periods indicated, the reported high and low closing prices and volume of tradlng of the Cominar

Units and the Cominar Debentures on the TSX:

Period

Cominar Units

December 2006 (to December 19, 2006).....c.ooviviicniiviinininnninnsen !
INOVEMDETr 2006 ......ooiiiiieeeeeceeee ettt e e e ee e ses e e e e s stne e raernreneneens '
OCtobEr 2000 ... e s s e e e eas s e ar e e
September 2006 .....c.covvieiiiieirie e e et ss st ren sevaesasane '

FULY 2006 ..ottt sttt e ekt ee e s et ens e e n s e ensserenenennne

JUNE 2006 ... oot eee s eeeeeees e eeeeseeeeessasereense e arearasssssassasessesernsres

MAY 2006 ..51erreeeeer v e ereeessees oo seeeeseser e seesesese e e
APTIL2006..eee oo seereeseeessseseseeeeee e ssrsesesrsessnresesees
o oI U
FEBIUAIY 2006......c0uvvvrimirereierirssssiecsmsisssarsssssessesassesssasssassassisssesssssesesseseanesss
JANUATY 2006......cvocveeee e sere e et esb sttt eas st enr b ees
DIECEIMBET 2005 ... e reereeeeeseesssesresseereasesssesecsmessasscasissscsnssrasassamsnsnens
NOVEMBET 20035 ....iiiiiivceirisrn ittt ressraresies bt e aas st s sesnssntssrssnssssrestsnanss
OCIOBEL 2005 ..o s bbb b s emene ‘
September 2005 ..o, ettt ettt n b nen e
August 2005........ e e
JUNE 200 S i b e bbb ba bt e ek ba s e b re e en srnes

MAY 2005 .....vvicvareiveresiesseiine s ssstssses ettt sresses et eeos s een s

March 2005........... e ieter e enabeerEreenar ettt et ea b re e et e e earessenbhanbbeaetneeabeesetnsensresanne
FEbIUATY 2005 ..ottt bbbt st see st s e aa e bt s e s e renes

in dollars)

Low

Volume
(in units}

22.79;
24, 17'
20.93
2125,
20.99°
19.71]
19.901
19. SOi
20.34:
20.28
19.50

19. 60 .

19"7\

19.67
19.80 -

19.70!

19.151.

19.20]
19,00
18.08]
18.291
19.40"

22.14
18.65
20.10
20.25
'19.10
18.98
19.09
18.90
19.40
19.10
18.90
'18.90
18.98
18.09
17.45
18.50
J8.40
18.61
17.82
17.59
16.61
:16.97
17.40

2,782,244
1,463,815

1,242,382

796,202
1,586,635
973,878
902,083
556,665
1,565,905
1,317,073
1,039,296
679,150
772,988
850,291
1,076,216
1,178,207
1,026,685
616,923
492,118
423,677
1,355,812
2,018,201
2,623,196

i



Cominar Units

Period

JANUATY 2005.... et et e et
December 2004 ... s e e rab e e
NOVEMDBET 2009 ...ovievisrererreerrirsresrsrererrsessrsres e sssssessnsssensressssssteseasssssasensosenses

OCIOBET 2004 ..o oeviieeeeetcceieai et vstees s s st sets st sresestesressetsstestesmassasasessensontoneeten '

September 2004 ... e
August 2004.........icvnnnre P DO PO
JULY 2004 ..o e e e e e ra e ettt b eta st e R nrate
JUNE 2004.......cooniiririimiiiir st e e e bbb
May 2004 ......................................
APl 2004......ii e e e
March 2004.........coumiiiiiiis i b e s
February 2004...
January 2004 ..o rererrer e e e e e e e e e e SR e

Cominar Debentures
Period

December 2006 (to December 19, 2008)........cccconnovrnriininiinn s resis s
NOVEMBPET 2000 ...covvrvreercerrercerrimennerrarses e resserssresersansessessseanassssrssresessassssonns

OCLODET 2006 ......ioioeeitieecteeeeece et ee et e e s ees s e e e rs e e enerese st en e s ensres
SeptenmIbDEr 2006 ...t b et n gt st saena

ARGUSE 2006......oerrreecerr e e e s s e b

July 2006 ...
June 2006...

MaY 2000 ...t e e e st sttty
APTL 2006 sessssssmssesssssesssssssssmsssessassens ST
March 2006.......c.oiiirere e e e s e
February 2008, ..ot sttt e et ettt
JanUAry 2006.........ccocoiiii e s
December 2005. ... b
NOvember 2005 ...ttt s e ns
October 2005 ...ttt e e
September 2005 i e s
July 2005 oo v sarreers e ea s e ressre bt sttt rn s s ere s seanans ‘

June 2005...

May 2005
March 2005, ...ttt re e r e e e e e b et ens
February 2005. ... e rrrc v rerree e n e e e s e s et ae e
January 2005 ... e e e e s e

December 2004.......coviiini et ir sttt et teeee s snssesaetesens e assssreeserat

November 2004 ... e s s b e sres
OCtODET 2004 ... bbb s bbb a s aa s e sa et :
September 2004 .......covcriiiireirinirn s et e e et s saea e

1

i
||
|
i
|
i

b
High

!Low

|{in dollars)

Velume
(in units) -

1762
17.81.
17.89
17.05
16.12 |
15.80
15.10 |
15.08 .

14.80 |
1594

16.44!
16.50.
15.130r

17.00
16.75
16.49
15.78
15.10
14.52
14.10
14.30
13.00
13.51
14.90
15.10
14.60

Low

{in dollars)

969,898
777,629
1,632,957
670,050
1,589,699
1,215,197
813,465
520,428
1,153,420
1,352,781
1,230,396
1,947,466
522,861

Volume

'
1
]
'
'

130 30

131 00
116, 03
12120

118,45

113.00
113.50
13,11

116.00°

115.99
11115
113.23
111.87
112.90
113.00
113.00
109.65
109.95
109.99
107.00
105.99
111.00
108.50
]05 00
104.98
104 00
101.00
9s|>.95

|

1
High '

|

|

1!23.04
117.00
113.64
114.69
109.58
108.82
109.27
108.00
11135
109.87
107.06
109.12
108.28
105.00
103.50
107.06
105.01
104.07
104.28
101.91
102.00
100.00
103.01
102,87
100.50
100.50
99.60
97.00

724,000
1,871,000
1,581,000
4,307,000
9,701,600

954,000
1,331,000
1,372,000
2,327,000
2,288,000

745,300
1,534,400
1,860,000
3,525,000
4,100,000
4,822,000
1,134,000
2,287,000
4,132,000
1,644,000
2,337,000
6,372,000
4,085,000
1,839,000
8,410,000
5,141,000
4,679,000
6,812,000

Cominar and Alexis Nihon announced the entry into the Combination Agreemc nt on Dccember 4, 2006. The

closing price of the Alexis Nihon Units and Cominar Units on the TSX on December K 2006

the last day on which

the Alexis Nihon Units and the Cominar Units traded prior to the announcement, were $14.89 and $22.76,

54
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respectively. The volume-weighted average closing price of the Cominar and Alexis Nthon Umts on the TSX for the
20 trading days preceding the date of the announcement of the execution of thc Combmatlon Agrcernent was $22.14
and $14.23, respectively. i | 1

! {

|
i
|
~ |
|

18. Auditors, Transfer Agent and Registrar |

|
The auditors of Cominar are Ernst & Young LLP, Chartered Accountants 150, boul René-Lévesque Est, Smtc

1200, Quebec City, Québec GIR 6C6. | L I

The transfer agent and registrar for the Cominar Units is Computershare Trust Company of Canada at 1ts
principal ofﬁce in Montreal, 1500 University Street, Suite 700, Montreal, Quebec H3A 388.
\ P [
19, Depositary : | ! ;
Cominar has engaged the Depositary for payment and for the receipt of Letters Iof Transmittal and related
documentatjon deposited under the Cash Offer, each as described in Section 3, “Manncr of Acccptancc“ in the Cash
Offer. The; Depositary will receive reasonable and customary compensanon from Clommar for its services in
connection’ with the Cash Offer, will be reimbursed for certain out-of-pocket expcnscs and will be indemnified
against certain liabilities, including liabilities under securities laws and expenscs in connectlon therewith. :

No other person, and no broker, dealer, bank or trust company, mcludmg the Deposrtary, nor Alexis Nlhon,
shall be deemed to be the agent of Cominar or the Depositary for the purposes of the Cash Offer.

20. Soliciting Dealer l | !

National Bank Financial has been engaged to act as Dealer Manager in conncl:ctlon wrth the solicitation of
proxies for the Exchange Resolution and, indirectly, the Cash Offer. The Dealer Manager has also undertaken to
form a soliciting dealer group comprising members of the Investment Dcalers Assocratlon of Canada and
participating organizations of the TSX to solicit proxies. A member of the sollcmng dealer group including the
Dealer Manager is referred to herein as “Soliciting Dealer”. The Soliciting Dealer will be pard a fee of $0.125 for
each proxy- dcposucd in favour of the Exchange Resolution through such Soliciting Dcaler subject to a minimum of
$90 and a maximum of $1,500 per beneficial owner. No additional fee will be recewcd in connection with tenders to
the Cash Offer. .

The Dealer Manager will be reimbursed for certain out- of-pocket expenses, inclluding reasonable fees of legal
counsel and be indemnified against certain liabilities and expenses in connection with the sohc1tanon Investment
advisors or registéred representatives employed by the Soliciting Dealers may sollclt their own clients to deposit
proxies in favour of the Exchange Resolution. Soliciting Dealers may pay, an mvestmcnt advisor or registered
representative a portion of the solicitation fee for each proxy deposited in favour of thc Exchange Resolution by
clients of, or served by, an investment advisor or registered representative. | i

21. Certain Canadian Federal Income Tax Considerations [

In the opinion of Davies Ward Phillips & Vineberg LLP (“Counsel™), the fo]lowmg is a summary of the
principal Canadian federal income tax considerations generally applicable to an Alexls Nihon Unitholder who (i)
disposes of Alexis Nihon Units to Cominar in exchange for cash pursuant to the Cash Offer (n) disposes of Alexis
Nihon Units to Alexis Nihon in exchange for cash, pursuant to the Pre-Exchange Unit Redemptlon or (iii) disposes
of Alexis Nihon Units to Alexis Nihon in exchange for Cominar Units pursuant to'the Exchange This summary
assumes that, for purposes of the Tax Act, the Alexis Nihon Unitholder is resident in Canada helds Alexis Nihon
Units and will hold Cominar Units received in exchange therefor as capital property, and deals‘at arm’s length and is
not affiliated with Alexis Nihon or Cominar.

Generally, Alexis Nihon Units and Cominar Units will be considered to be capitail property to a holder provided
that the holder does not hold the Alexis Nihon Units and Cominar Units in the coursc of canymg on a business and
has not acquired the Units in one or more transactions considered to be an advenmre or concern in the nature of
trade. Certain holders who might not otherwise be considered to hold their Alexis Nlhnn Units|and Cominar Units as
capital property may, in certain circumstances, be entitled to have them treated as capltal property by making the
irrevocable election permitted by subsection 39{4) of the Tax Act. Such holders ;should consult their own tax

advisors regarding their particular circumstances. t
'
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For the purposes of this summary, Counsel has relied upon representations and warrantles in the Combination

Agreement that each of Alexis Nihon and Cominar qualifies as a “mutual fund trust”:as det'med in the Tax Act.
Cominar has adwvised counsel that Cominar expects to continue to so quallfy This summary assumes that Alexis
Nihon and Cominar will continue to so qualify, and that they will at all times comply wnth their respective Contracts
of Trust. A'condition for the completion of the Cash Offer and the Exchange is the reeelpt by Cominar from Alexis
Nihon and by Alexis Nihon from Cominar of a certificate (“Certificates™) on thls issue. ; :

This Summary is not appllcable to: (i) a holder that is a “financial mst:tutlon (for the purposes of the “mark-to-
market” rules), (ii) a holder that is a “specified financial institution”, (iii) a holder that is not resident in Canada for
purposes of the Tax Act, or (iv) a holder of an interest for which it would be a “tax’shelter investment” (all as
defined in the Tax Act). Any such holder should consult his or her owns tax adwsor wrth regard to its income tax
consequences Lo

This summary is of general nature only and is based upon the facts set out herem and in the Certificates, the
current prowswns of the Tax Act, all specific proposal to amend the Tax Act and Regulatlons publicly announced
by the Minister of Finance (Canada) (including letters issued by the Department of Fmanee mdlcatmg that the said
Department will recommend to the Minister of Finance that the Tax Act be amended, commonly referred to as
comfort letters) prior to the date hereof (the “Proposed Amendments”), and Counsel!s understandmg of the current
published administrative policies of the Canada Revenue Agency (“CRA™). Theretcafn be no assurance that the
Proposed Amendments will be implemented in their current form or at all. Except for the Proposed Amendments,
this summary does not take into account or anticipate any changes in the law' whether by legislative, govemmental
or judicial action or decision, nor does it take into account provincial, territorial or forugn tax 'conmderatrons which
may differ significantly from those discussed in this Cominar Circular. There can be no asshrances that the CRA

will not change its administrative policies. t | :

This suramary is not exhaustive of all possible Canadian federal tax consnderanon‘. apphcable to the Cash Offer
the Pre-Exchange Unit Redemption, the Exchange, and the acquisition, holdmg and dlsposmon of Alexis Nihon

Units and Cominar Units, No advance income tax ruling has been obtained frorn! thle CRA to confirm the tax

" consequences described herein. Furthermore, the income and other tax consequences of acqumng, holding or.

disposing of Alexis Nihon Units and Cominar Units will vary depending on the holder ] partlcular circumstances,

including the province or provmces in which the holder resides or carries on busmess Accordmgly, this summary is
of a general nature only and is not intended to be legal or tax advice to any holder or prospedtlve holder. Investors
should consult their own tax advisors with respect to the tax consequences of the acqumng, holdmg or disposing of

" Alexis Nihon and Cominar Units based on their particular circumstances. i 1

' |
!
Disposition of Alexis Nihon Units pursuant to the Cash Offer ' I

In general a disposition of Alexis Nihon Units pursuant to the Cash Offer in exchange for cash will give rise to
a capital gain (or a capital loss) equal to the amount by which the proceeds of chsposmon of the Alexis Nihon Units,
net of any costs of disposition, exceed (or are less than) the adjusted cost base of the Alexrs Nihon Units to the
Alexis Nihon Unitholder immediately prior to the disposition. The proceeds of dlsposmon of the Alexis Nihon Units
will be equal to the amount of cash paid by Cominar for the Alexis Nihon Units. | |

One-half of any capital gain resulting from the disposition will be required to be mcluded'm computing income
under the Tax Act and, subject to the detailed rules in the Tax Act, one-half of any cap:tal loss resulting from the
disposition may be deducted against taxable capital gains. Where a eorporatton owns AIexns Nihon Units, the
amount of any capital loss arising on the disposition of the Alexis Nihon Units may_ be reduced by the amount of
dividends that had been allocated by Alexis Nihon to the Alexis Nihon Unitholder to the extent and under the
circumstances described in the Income Tax Act. Similar rules may apply where a eor'poratlon is a member of a
partnership .or a beneficiary of a trust that owns Alexis Nihon Units or where a trust or partnershlp of which a
corporation is a beneficiary or 8 member is a member of a partnership or 2 beneficiarylof a trust that owns Alexis
Nihon Units. Alexis Nihon Unitholders to whom these rules may be relevant should consult their own tax advisors.

b

Capital gains realized by an individual (including certain trusts) may give 1 rise to d lidbility for minimum tax.

An Alexis Nihon Unitholder which is a Canadian-controlled private corporanon (as defi ned in the Tax Act) may
be liable to pay an additional refundable tax of 6% % on certain investment income, mcludmg taxable capital gains
resulting from the disposition of Alexis Nihon Units. ! , I
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Disposition of Alexis Nihon Units pursuant lo the Pre-Exchange Unit Rea’emption

A redemption of Alexis Nihon Units in consideration for cash pursuant to the Pre Exchange Unit Redemption
will be a disposition of such Alexis Nihon Units for proceeds of dlSpOSlthn equal to the!cash paid upon such
redemption-less any capital gain and income realized by Alexis Nihon which:has been de51gnated by Alexis Nihon
to the Alexis Nihon Unitholder in connection with the repurchase of those Alex1s Nlhon Umts Where income or a
capltal gain realized by Alexis Nihon has been designated by Alexis Nihon to a redeemmg Alexls Nihon Unitholder
in connection with or as a result of the redemption of Alexis Nihon Umts,ithe Alexls Nlhon Unitholder will be
required to include in income the income or taxable portion of the capital gain so demgnated Redeeming Alexis
Nihon Unitholders will consequently realize a capital gain {or capital loss), dependmg upon whether the said
proceeds of disposition received exceed (or are less than) the aggregate of the adjusted cost base of the Alexis Nihon
Units so redeemed and any reasonable costs of disposition. Where a corporatlon owus Alcx:s Nihon Units, the
amount of any capital loss arising on the disposition of the Alexis Nihon Umts may be reduced by the amount of
dividends that had been allocated by Alexis Nihon to the Alexis Nihon Umtholder to the [extent and under the
circumstances described in the Income Tax Act. Similar rules may apply where a c,orporatlon is a member of a
partnership or a beneficiary of a trust that owns Alexis, Nihon Units or wh'ere a trust or partnershxp of which a
corporation is a beneficiary or a member is a member of a partnership or a beneﬁmary ofa trust that owns Alexis
Nihon Units. Alexis Nihon Unitholders to whom these rules may be relevant should consult their own tax advisors.

Capital gains realized by an individual (including certain trusts) may give nse to a? liability for minimum tax.
[

An Alexis Nihon Unitholder which is a Canadian-controlled private corporatlon (as defmed in the Tax Act) may
be liable to pay an additional refundable tax of 6% % on certain investment income, Imcludmg taxable capital gains
resulting from the disposition of Alexis Nihon Units. ! ! :

|
4

Transfer of Alexis Nihon dssets to Cominar pursuant to the Exchange i , ‘
|

The Exchange will constitute a. “qualifying exchange” as defined in sectlon 132‘2 of the Tax Act, thereby
allowing the Alexis Nihon Assets to be transferred to Cominar for proceeds of dlSpOSltlon equal to the tax cost of
such assets. In such circumstance, there should be no taxable income to Alexls Nlhon arising from the transfer.
Alternatlve!y, the transfer may be organized so as to create income in Alexls Nlhon that (i) can be offset by the
amount of any unused or latent losses or available deductions of Alexis Nihon, mcludmg the deduction, allocation
and designation of the taxable capital gains to Alexis Nihon Unitholders who have their umts redeemed for cash
pursuant to the Pre-Exchange Unit Redemption (and in which case such Umtholders proceeds of disposition would
be reduced by a corresponding amount of the capltal gain allocated to them by Alexm Nlhon) or (ii) gives rise to a
tax that will be offset by any available capital gains refund to which Alexis Nlhon may beeomc entitled. Agam in
such circumstances, there should be no net taxes payable by Alexis Nihon under Part | of the Tax Act arising from
the transfer Cominar has advised Counsel that the transfer of assets from Alex1s Nlhor{ to Cominar will be
organized so that it occurs on one of the foregoing bases. Since none of these altematwes result in any net taxes to
Alexis Nihon, there should be no need to make any distributions to the Alexls Nihon Umtholders as a result of the

transfer. |

The current taxation year of Alexis Nihon (and of Cominar) will be deemed to end followmg the transfer of the
Alexis NlhOﬂ Assets to Cominar, giving rise to a short taxation year for Alexns Nihon (as well as for Cominar).
Immediately before the take-up of the Alexis Nihon Units under the Cash Offer Alexis Nihon is expected to pay a
special distribution to Alexis Nihon Unitholders equal to the unpaid portion of its usual monthly distributions for the
period from the prior distribution to the Closing Date based on days elapsed but, 'm any event will pay out an
amount at least equal to its bona fide estimated undistributed taxable i mcome for the period ending on the Closing
Date. Cominar is expected to make a similar special distribution to Cominar Umtholders |The tax treatment to
Alexis Nihon Unitholders of these special distributions by Alexis Nihon wnll be s1m|lar to that applicable to other
distributions that have been paid or payable by Alexis Nihon to them, These specnal dlstnbutlons should ensure that
Alexls Nihon will not be subject to income tax under the Tax Act for this short taxation year

| |

Disposition of Alexis Nihon Units by Alexis Nihon Unitholders pursuant tb the Exchange

As noted above, the Exchange will constitute a “qualifying exchange™ as defi ned in sectmn 132.2 of the Tax
Act. Accordingly, where an Alexis Nihon Unitholder disposes of Alexis Nihon Units lo Alex:s Nihon pursuant to
the Exchange in exchange for Cominar Units, the Alexis Nihon Unitholder’s proceeds of dlsposmon for the Alexis
Nihon Units disposed of, and the cost to the Alexis Nihon Unitholder of thflz Commar|Umts received in exchange
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therefor, will be deemed to be equal to the adjusted cost base to the Alexis Nlhon Umtholdcr of the Alexis Nihon
Units immediately prior to their disposition (which adjusted cost base will take into aCc,ount any reductions resulting
from the: special distributions to be made by Alexis Nihon described above). For the purpose of determining the
adjusted cost base of the Cominar Units acquired by an Alexis Nihon Unitholder on such exchange the cost of such
Cominar Umts (including any fraction of a Cominar Unit) will be determined bymveragmg their cost with the
adjusted cost base of all other Cominar Units held as capital property by such Alex1s Nlhon Unitholder 1mmed1ately
before the exchange. l ,

Alexis: Nlhon will not realize a gain or loss on the transfer of the Cominar Umts to the Alexis Nihon Unitholders

on the redcmpuon or retraction of Alexis Nihon Units. | | ‘
' |

Holding and Disposing of Cominar Units Received in Exchange for Alexis Nihon Un‘its

1
4

Subsequent to the exchange of Alexis Nihon Units for Cominar Umts pursmmt to the Cash Offer or the
Exchange, a former Alexis Nihon Unitholder will be subject to taxation as a Commar Umtholder The tax treatment
to the former Alexis Nihon Unitholder will be substantially the same as the tax treatment to whlch the former Alexis
Nihon Umtholder was subject as an Alexis Nihon Unitholder. This tax treatment is out{med below.

| i ,

Taxauon of Cominar

Commar is generally subject to income tax each year on the amount of lts income and net taxable capital gams
for that year less the portion thereof that it deducts in respect of amounts paid or payable orideemed to be paid or
payable, to:Cominar Unitholders in the year. An amount will be considered to be payabie in a taxation year if it is
paid to the Cominar Unitholder in the year by Cominar or if the Cominar Unitholder i is entltled in the year to enforce
payment of the amount. The Cominar Contract of Trust provides, in general, that dlstrlbutlonsI for any year shall not
be less than the amount necessary to ensure that Cominar will not be liable for.tax under the Tax Act in that year.

Losses incurred by Cominar, if any, cannot be allocated to Cominar Umtholders but| may be deducted by
Cominar in future years in accordance with the Tax Act. | g

The Tax Act provides for a special tax under part XI1.2 of the Tax Act on the de51gnated income (|ncludmg
income from Canadian real property) of certain trusts which have de51gnated benefi iciaries (mcludmg non-resident
persons and certain tax-exempt persens). This special tax does not apply to a trust for a taxatlon year if the trustis a
mutual fund trust throughout such year, Accordingly, provided Cominar quahf:les as a “mutual fund trust”
throughout a taxation year, it wiil not be subject to this special tax for such taxanon year ’

|
Holding Cominar Units , i ;
A Cominar Unitholder is generally required te include in computing income for Lax purposes in each year the
portion of the amount of income and net realized taxable capital gains, if any, paid or payable or deemed to be paid
or payable, to the Cominar Unitholder in the year, whether such amount is received i in cash orjin additional Cominar
Units, or as amounts which are reinvested in additional Cominar Units pursuant to the DRIP. The Cominar Contract
of Trust requires Cominar to claim the maximum amount of capital cost allowance aIlowablé to it in computing its
income for tax purposes and any such amount claimed by Cominar in a taxation year will reduce the portion of any
amount dlstnbuted by Cominar to Cominar Unitholders which would otherwise be'requued to be included in the
income of Cominar Unitholders. Distributions in excess of the amount of income and net reallzed taxable capital
gains of Cominar, mcludmg any additional bonus distribution of Cominar Units acqu:rcd pursuant to the DRIP, will
not be included in computing the income of the Cominar Unitholders for tax purposes A Commar Unitholder is
required to reduce the adjusted cost base of its Cominar Units by the portion of any amount pald or payable to such
Cominar Unitholder by Cominar that was not included in computing the Cominar Umtholder s income (other than
the non-taxable portion of most capital gains distributed by Cominar, the taxable port:on of whlch was designated by
Cominar in respect of Cominar Unitholders) and will realize a capital gain to the extent that the adjusted cost base of
the Cominar Unithelder's Cominar Units would otherwise be a negative amount | i
Cominar has advised Counsel that Cominar will designate as capital gams, to the extent permitted by the Tax
Act, such portion of the net income distributed to Cominar Unithelders as may reasonably be considered to consist
of net realized taxable capital gains of Cominar, Any such designated amount will be dcemed for tax purposes to be

- received by such Cominar Unitholders in the year as a taxable capital gain.
1
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Provided that appropriate designations are made by Cominar, such portions of lls net realized taxable capltal
gains paid or payable, or deemed to be paid or payable to a Cominar Umtholder will effectwely retain its character
and be treated as such in the hands of the Cominar Unitholder for the purposes of the Tax Act To the extent that
amounts are designated as having been paid out of the net realized taxable capital gams of Cominar, such designated
amounts will be deemed for tax purposes to be received by Cominar Umtholders in the year as'a taxable capital gain
and will be subject to the general rules relating to the taxation of capital galns To the extent that amounts are
designated as having been paid to Cominar Unitholders out of taxable dwldends received or deemed received on
shares of taxable Canadian corporations, the normat gross-up and dividend tax credit rules wtll apply to individuals,
the deduction in computing taxable income will be available to corporations, and the refundable tax under Part IV of
the Tax Act will be payable by Unitholders that are private corporations and certain other corporatlons controlled
directly or indirectly by or for the benefit of an individual or a related group of md:v1duals A Cominar Unitholder
which is a Canadian-controlled private corporatton {as defined in the Tax Act) may also! be liable to pay an
additional refundable tax of 6% % on certain investment income, mcludmg taxable capital gains. Cominar
Unitholders should consult their own tax advisors for advice with respect to the potentlal' application of these
provisions. | |

The cost of Cominar Units acquired by reinvestment of distributions pursuant to tliw DRIP will be the amount of
such reinvestment. There will be no net increase or decrease in the ad]usted cost lbase of all of a Cominar
Unitholder’s Units as a result of the receipt of Bonus Units under the DRIP. However,. the recelpt of Bonus Units
under the DRIP will result in a per Cominar Unit reduction of adjusted cost base to the Cominar Unitholder.

For the purposes of determining the adjusted cost base to a Cominar Umtholder when a Cominar Unit is
acquired, whether as a Cominar Unit acquired pursuant to the DRIP or otherwise, the \ cost o of the newly-acquired
Cominar Unit will be averaged with the adjusted cost base of all of the Cominar Umts owned by the Cominar

Unitholder as capital property immediately before that time. ! i ‘
[

Under draft legtslatlon released on June 29, 2006, certain taxable dividends recelved by individuals from a
corporation resident in Canada will be eligible for an enhanced dividend tax credlt tu thc extent certain conditions
are met and designations are made, such as the dividend being sourced out of i mcome that 1§ subject to tax at the
general corporate income tax rate and does not give rise to a dividend refund to the | payer This could apply to
distributions made by Cominar that have as their sources eligible taxable dwndends recelved from a corporation
resident in Canada, to the extent Cominar makes the appropriate designation to have]auch ehglble taxable dividend
deemed received by the Cominar Unitholder and provided that the corporate dwndencl payer makes the required
designation to treat such taxable dividend as an eligible dividend.

The above amounts (including eligible dividends) will also generally be taken mtolaccount in determining the
liability, if any, of a Unitholder that is an individual (or certain trusts) for alternative rmmmum tax under the Tax
Act, !

i \

Disposition of Cominar Units [ 1

In general, a disposition or deemed dispesition of Cominar Units by a Commar Umtholder (mcludmg a
disposition by Cominar’s transfer agent on behalf of a Cominar Unitholder of a fraction of a Commar Unit) will give
rise to a capital gain (or a capital loss) equal to the amount by which the proceeds \of drsposmon of the Cominar
Units, net of any costs of disposition, exceed (or are less than) the adjusted cost base of the Cominar Units to such
Cominar Unitholder. One-half of any capltal gain will be required to be mcluded m computmg income under the
Tax Act and, sub_;ect to the detailed rules in the Tax Act, one-half of any capital loss may be deducted against
taxable capital gains. Capital gains realized by an individual (or certain trusts) m'1y| give [rise to a liability for
minimum tax. , ' |

Where a corporation owns Cominar Units, the amount of any capital loss ansmg on the dlsposmon of Cominar
Units may be reduced by the amount of dividends allocated by Cominar to the Cominar Unltholder to the extent and
under the circumstances described in the Income Tax Act. Similar rules may apply where a corporatton is a member
of a partnershlp or a beneficiary of a trust that owns Cominar Units or where a trust or plartnershlp of which a
corporation is a beneficiary or a member is a member of a partnership or a beneﬁcnar’v of a tn':st that owns Cominar
Units. Cominar Unitholders to whom these rules may be relevant should consult their ow!n tax advisors.

|
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A Cominar Unitholder which is a Canadian-controlled private corporation (as deﬁned inithe Tax Act) may be’

liable to pay an additicnal refundable tax of 6% % on certain investment 1nc0me lncludmg taxable capital gains

resulting from the disposition of Cominar Units. _ j
! 1

[ l

Elig:‘biliof Jfor Investment : a

1

Prowded Cominar qualifies as a mutual fund trust under the Tax Act, Commar Units w1ll be, at the time of
acquisition pursuant to the Cash Offer or the Exchange, qualified investments under the Tax Act and the regulations
thereunder for trusts governed by registered retirement savings plans, reglstered retlrement lncome funds, deferred
profit sharing plans (other than a trust govemed by a deferred profit shanng plan to which contnbutlons are made by
Cominar or,a corporatlon with which Cominar does not deal at am’s length w1thm th(. meanlng of the Tax Act), or
registered educatlon savings plans. i i

The Canadian federal income tax consequences set forth above are for general mformatmn only. Alexis Nihon
Unitholders (including any Alexis Nihon Unitholders who are not resident in Canada, mcludmg those resident in the
United States) are urged o consult their own tax advisors to determine the partlcular tax effects to them of the Cash
!

Offer, Pre- Exchange Unit Redemption or the Exchange (as applicable). ‘ |

|
|
Non-Residents of Canada : i |

Persons not resident in Canada should be aware that the transactions descnbed herein may result in tax
consequences for them in the United States, other foreign jurisdictions and/or in Canada ISuch COnsequences are not
described herein. Each holder of Alexis Nihon Units who is not a resident of Canada, should consult his or her own
tax advisor concerning the tax effects of the Cash Offer, Pre-Exchange Unit Redemptlon and/or his or her Exchange
of Alexis Nihon Units as there may be negative Canadian tax implications, including i in respect of the Pre-Exchange
Unit Redemption a special 15% tax under Part XII.2 of the Tax Act on any amounts pald by Alexis Nihon which
are not otherwise subject to tax in Canada and Alexis Nihon will withhold such tax., | I[
| [ '

Legislative Proposals |

On September 8, 2005, the Department of Finance released a consu!tatlon paper on tax and other issues related
to publicly listed flow- thmugh entities such as income trusts and limited partnershlps and 1nv1ted interested parties
to make submissions prior to December 31, 2005. On September 19, 2005 the Mlnlster ‘'of Finance {Canada)
announced that the CRA would postpone providing advance tax rulings respectmg ﬂow-through entity structures
pending these consultations. On November 23, 2005, the Minister of Finance announcs,d the enid of this consultation
process and no legislative amendments were propesed to change the taxation of income trustsI Instead, the Minister

of Finance tabled a Notice of Ways and Means Motion to enhance the dmdend gross-up and |tax credit mechanism

applicable to dividends paid after 2005. In addition, the CRA announced it would re sume provndmg advance tax
rulings in respect of flow-through entity structures, _ i !

On October 31, 2006, the Minister of Finance announced measures whxch essenhally prevent the creation of

new income trusts or publicly traded flow through entities (deﬁned as “Specified Investment F low-Through” entities '

or SIFTs), and subject Grandfathered SIFTs to a new regime commencing 2011. UnderI these proposals, in 2011 a
trust that is a Grandfathered SIFT will not be permitted to deduct, in computing its mcome for' tax purposes, certain
amounts that would otherwise be deductible. However, the Grandfathered SIFT will not pay tax on those amounts at
the full tax rate that normally applies to undistributed trust income. Instead'a specna] Tate, based on the federal:
provincial corporate income tax rate which in 2011 is expected to be 31.5%, will applylto the Grandfathered SIFT
trust to the extent of its non-deductible distributions. As well, those amounts w1ll be treated in the hands of the STFT
trust’s beneficiaries as taxable dividends paid by a taxable Canadian corporatmn | 5

The SIFT Proposals provide that while there is now no intention by.the Mlmster of Finance to prevent
Grandfathered SIFTs from normal growth prior to 2011, any undue expansion of a speclﬁcI Grandfathered SIFT
(such as might be attempted through the insertion of a disproportionately large amount of capnal) could cause this
position to be revisited and thus the grandfathering to be lost for that SIFT. The result of this would be that the new
special tax would commence to apply immediately to that SIFT and thus not be deferred untll 2011. On December
15, 2006, the Minister of Finance released the Expansion Guidelines on what would e).ceed normal growth and thus
constitute undue expansion, specifying that the merger of two or more Grandfathered SIFTs each of which was
publicly-traded on October 31, 2006, or a reorganizaticn of such a Grandfathered SIFT would not be considered
growth to the extent that there is no net addition to equity as a result of the merger or reorgan'lzanon Based on the
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wording of’the Expansmn Guidelines, it would appear that the proposed combination of Commar and Alexis Nihon
would meet these criteria, and thus not be considered growth for the purposes of the undue expansion rules. No
assurance of this however can be given as no Notice of Ways and Means Monon to introduce the detailed legislation
has yet been introduced to the House of Commons. |

The future growth of Cominar, may, to the extent that it does not quallfy for the REIT Exceptron as described
below, be limited in order for it to meet the aforesaid guidelines and thus not lose 1ts grandfathered status. The
Expansion Guidelines provide that the Department of Finance will not recommend any chaﬁge to the status of a
Grandfathcred SIFT whose equity capital grows as a result of issuances of new equlty, in a.ny of the intervening

periods described below, by an amount that does not exceed the greater of $50 mllhon and an objective “safe
harbour” descnbed below. . .

The safe harbour amount will be measured by reference to a SIFT’s market caprtalrzauon as of the end of
trading on October 31, 2006. Market capitalization is to be measured in ten'ns of the value of a SIFT’s issued and
outstandmg publicly-traded units. For this purpose, it would not include debt (whether or not that debt carried a
conversion right or was itself publicly-traded), options or other interests that were convertible mto units of the SIFT,
For the period from November 1, 2006 to the end of 2007, a SIFT’s safe harbour w111 be 40 percent of that October
31, 2006 benchmark. A SIFT’s safe harbour for each of the 2008 through 2010 calendari years will be 20 percent of
that benchmark, together allowing growth of up to 100 percent over the four-year transmon penod The annual safe
harbour amounts are cumulative: for example, a SIFT that issues no new equity in 12007 will as a result enjoy a
greater safe harbour amount in 2008, The $50 million amounts, in contrast, are not cumulatweI New equity for these
purposes includes units and debt that is convertible into units; if attempts are made to!develop other such substitutes
for equity, those may be included as well, Replacmg debt that was outstandmg as of October 31, 2006 with new
equity, whether through a debenture conversion or otherwise, will not be consndered growth for these purposes.
New, non-convertible debt can also be issued without affecting the safe harbour however the replacement of that
new debt w1th equity will be counted as growth. | ’

There can be o assurance that any other additions to the capital or assets of I(,ommar will not, alone or in
combination with each other, constitute an undue expansion under the S{FT Proposals and as permitted under the-

Expansron Guidelines. {
! i

Certain trusts that would otherwise be SIFTs wrl! be excluded from the SIFT deﬁnmon These are trusts
(commonly known as real estate investment trusts or REITs) that meet a series of condltlons relatmg to the nature of
their income and investments. To benefit from the REIT Exception for a glven taxatlon year, a trust must:

(a) At no time in the year hold any non-portfolio property other than real propemes situated in Canada;

r
(b} Have as not less than 35% of the trust’s income for the year, income from pIrOpemes (whether in
Canada or abroad, and including dividends, interest, rents, étc. and taxable capital gains from

_ dispositions of real properties); : i |
1 I
{c)  Have as not less than 73% of the trust’s income for the year'income that is|directly or indirectly

attributable to rents from, mortgages on, or gains from the dlsposmon'of real properties situated in

Canada; and i ;

!
(dy Hold throughout the year real properties situated in Canada, cash, and debt or other obligations of
Governments in Canada (including Crown corporations) with a total fair market value that is not less
than 75% of the trust’s equity value. ! | i

For these purposes, “real property sitvated in Canada” will include securities issued by, any entity that itself
satisfies the above conditions. A REIT can thus hold its Canadian real propert1c.s|e1ther directly or through
intermediary entities. *“Real property situated in Canada” will not, however, 1nclude any deprecrable property thc
capital cost a]lowance rate for which is greater than 5%. ; | |

Non- ponfoho properties will include certain investments in a “subject entity”, The mam kinds of subject entity
will be corporations resident in Canada, trusts resident in Canada, and partnerships thét meet one or more residence-
like criteria. Non-resident corperations and trusts, and partnershlps that otherwise would not meet this definition,
may also be subject entities if their principal source of income is in Canada. :

A trust’s mterest in a subject entity will be a non-portfolio property if that investment meets either (or both) of
the following tests:’ !

! E
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(a) The trust holds a significant portion of t.he subject entity’s value: The UuLt holds secuntles of the entity
that have a total fair market value that i$ greater than 10 percent of the ennty’s “equlty value”. For this
purpose an entity’s equity value is the fair market value of all of the 1ssued and outstandmg shares or

interests in the entity; and ‘ | i

{b) . Most of the trust’s value is attributable to the subject entity: The trust ho!ds ‘securities of the entity that,
together with all of the securities that the trust holds of entities afﬁllated w1th the entity, have a total
fair market value that is greater than 50 percent of the equity value of the trust itself.

Securities of an entity are to be viewed very broadly. They can be expected to mclude not only equity
investments in the entity (such as shares or units) but also debts and other liabilities; owing by the entity, rights to
revenue or income, and options to acquire anything that would be a security of the entlty The Minister of Finance
has indicated that provided adequate safeguards against abuse can be implemented, an excepuon may be made for
liabilities and other obligations that arise in the normal course of the entity’s busmess such as trade payables. Any
other property owned by the trust will be a non—portfollo property if the trust {or a pert.on or partnership with which

it does not deal at arm’s length) uses the property in carrying on a business in Canada. !

Due to the fact that some of the assets of Alexis Nihon that are being acqulred under the Exchange may not
meet the aforesaid conditions, as well as other factors, before 2011 Cominar may as a result be required to modify
its operations, dispose of assets or reorganize to meet the conditions to be excluded from the SIFT rules.

I
22. Acceptance of Cash Offer I :

Except.as set forth in Section 2, “Purpose of the Cash Offer, the Pre- Exchanj?e !'Unit |Redemption and the
Exchange — Lock-up Agreement and Other Arrangements™ in this Cominar Clrculal Cominar has no knowledge

regarding whether any Alexis Nihon Unitholders will accept the Cash Offer or !Vote in iavlour of the Exchange.
' | :
23, Expenees of the Combination i | .

Coinmar estimates that, if it completes all of the transactions contemplated pursuantl to the Combination
Agreement, the total amount required to pay the expenses of Cominar in connection;with the Combination will be
approximately $13 million. Alexis Nihon will also incur expenses. :

24, Financjing Arrangements ‘

Cominar has entered into a commitment letter (the “Financing Commitment”) w1th a Canadian chartered bank
(the “Lender”), which was arranged by National Bank Financial, for credit fac1lmes (the “Credlt Facilities”) to
fund the cash consideration and related costs required in connection with the Cornblnatmn As of the Closing Date,
it is anticipated that approximately $140.5 million will be drawn under a twelve-month unsecured non-revolving
bridge facility forming part of the Credit Facilities.

! !
The obligation of the Lender to make advances under the Credit Fac:lltles is Subject to usual conditions
precedent for credit facilities of this nature, Amounts outstanding under the Credit FaCllltles will bear interest at
varying rates depending upon, among other things, the facility and timing. Amounts may| be advanced, at the
election of the borrower, as either: (i) prime rate advances at interest rates varymg between the prime rate plus
0.25% to 5.5%; or (ii) bankers’ acceptances utilizations at varying rates equal to the appllcable ‘bankers’ acceptances
rate plus 1.75% to 6.5%. Principal amounts outstanding under the Credit Facilities may be repaid or prepaid at any
time without penalty or bonus, subject to normal breakage costs. An interest rale of 9. ﬁ% on the aforesaid
borrowings ‘in the amount of approxlmately $140.5 million has been assumed by management of Cominar.

Within one year following completion of the Combination, Cominar 1ntends to replace this bridge acquisition
facility with fixed interest rate mortgage financing secured by various Commanpropertles or other securities.

Certain of the Credit Facilities will be secured and will contain covenants, events iof default and other terms
customary for credit facilities of this nature, including certain restrictions on the dlsposmon of Cominar properties,
the further incurring of liens on its property, assets and undertakings and on the i incurring, ‘of additional indebtedness.

Conditions precedent to the financing covenants which are typical in real estate ﬁnancmgs such as the quantity

of security, the provision of customary legal opinions and the obtaining of all requtred consents. There is no due’

diligence condition precedent. * ! - .
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25. Legal Matters and Legal Proceedings | ;

b

Certam legal matters relating to the Cash Offer and the Exchange (mcludmg the 1ssuance of Cominar Units
offered hereby) will be passed upon on behalf of Cominar by Davies Ward Phllllps & Vmeberg LLP.

] I

|

26. Documents Incorporated by Reference ! l

The followmg documents of Cominar filed with the securities commission or s1m11ar authonty in each of the
provinces of Canada are specifically incorporated by reference into and form an lntegral part of this Cominar
Circular; j‘ !

(a) the annual information form of Cominar dated March 31, 2006 (the “Commar AIF");

b the audited annual financial statements, together with the accompanymg report of the |auditors, for the fiscal
years ended December 31, 2004 and 2005 of Cominar; [

{(c) the unaudited interim financial statements of Cominar for the period ended September 30, 2006

(d) ménagement’s discussion and analysis of financial condition and reslults of operanons of Cominar for the

fiscal year ended December 31, 2005; : i
i

(e) management’s discussion and analysis of financial condition and results of operatrons of Cominar for the

penod ended September 30, 2006; and ;

(£ the material change report of Cominar dated December 6, 2006. relatmg to the! Cash Offer and the
Exchange _ f

1 . .
The followmg documents of Alexis Nihon filed with the securities commission Pr similar authority in each of
the provinces of Canada are specifically incorporated by reference into and form an mtegral part of this Cominar
Circular: !

(a) the annual information form of Alexis Nihon dated March 29, 2006; | f

i

(b) the audited annual financial statements of Alexis Nihon for the ﬁscal years ended December 31, 2004 and
2005, including the auditor’s reports thereon; 5 | !

{¢) the unaudited interim financial statements of Alexis Nihon for the peri'od ended lSeptember 30, 2006;

(d) management’s discussion and analysis of financial conditions and results of operanons of Alexis Nihon for
the fiscal year ended December 31, 2005; ; ,

(e) management s discussion and analysis of financial conditions and results of nperatlons of Alexis Nihon for
the period ended September 30, 2006; and !

(f) the material change reports of Alexis Nihon dated December 6, 2006 (relatmg to the Cash Offer and the
Exchange) and December 8, 2006 (relating to the appointment of Robert A. |Nlhon as Executive Chalrman
of Alexis Nihon and the resignation of Senator Paul J. Massicotte as ‘an Alexis Nlhon Trustee and as Chief
Executive Officer of Alexis Nihon). '

Any material change reports (except confidential material change reports), ﬁnancral statemnents and information
circulars filed by Cominar or Alexis Nihon after the date of the Cash Offer and this Cpmlnar Circular and before the
Expiry Date are deemed to be incorporated by reference in the Cominar C1rcular t !

Any statement contained herein or in a document incorporated or deemed to (be incorporated by
reference herein shall be deemed to be modified or superseded for the purposes of the, Cash Offer and the
Cominar Circular to the extent that a statement contained herein, or in any| other subsequently fi led
document which also is or is deemed to be incorporated by reference herem, modiﬁes or supersedes that
statement.. The modifying or superseding statement need not state that it'has modified or superseded a prior
statement or include any other information set forth in the document that it Imodlﬁes or supersedes. The
making of a modifying or superseding statement shall not be deemed an admission for any purposes that the
modified or superseded statement, when made, constituted a mlsrepresentat:o'n, an untrue statement of a
material fact or an omission to state a material fact that is required to be stated or that is| necessary to make a
statement not misleading in light of the circumstances in which it was made Any statement so modified or

| |
l
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superseded shall not be deemed, except as so modified or superseded, to iconstitute a
and the Cominar Circular. ! b

27. Interest of Experts ' L |

pal

rt of the Cash Offer

As at the date hereof, to the knowledge of the Cominar Trustees, the partners and'assoc:ates of Davies Ward
Phillips & Vmcbcrg LLP beneficially own, directly or indirectly, less than 1% of the omstandmg Cominar Units.

L

28 Statutory Rights ! i !

Securities legislation in certain of the provinces of Canada prov1de Alexis Nihon Umtholders with, in addition
to any other rights that they may have at law, rights of rescission or to damages, or both, if there is a
misrepresentation in a circular or a notice that is required to be delivered to Alexis Nihon Umtholders However,
such nghls must be exercised within prescribed time limits. Alexis Nihon Unitholders should rcfcr to the applicable
provisions of the securities legislation of their province or territory for particulars of those nghts or consult with a

lawyer, | | i

29. Additional Information 1 i f

lnfonnatlon has been incorporated by reference in the Cash Offer and this Commar Clrcular (including the
Schedules attached hereto) from documents filed with the Canadian securities regulalory authormes Copies of the
documents incorporated herein by reference may be obtained without charge from tht Secretary of Cominar at 455

du Marais Street, Quebec City, Québec GIM 3A2 (telephone: (418) 681-8151). ‘
|
r
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APPROVAL AND CERTIFICATE OF COMINAR
i

Dated: December 20, 2006 r i '
The contents of the Cash Offer and this Cominar Circular have been appro‘f/ed by, and the sending,
communication or delivery hereof to the Unitholders of Alexis Nihon Real Estate Investment Trust has been

authorized by the board of trustees of Cominar Real Estate Investment Trust. . P!

The foregoing, together with the documents incorporated herein by reference CI.OHStltuteS full, true and plam
disclosure of all material facts and does not omit to state a material fact that is requlred to be stated or that is
necessary to make a statement not misleading in the light of the circumstances in which it was made as required by
the sccurities legislation of all of the provinces of Canada. For the purpose of the Provmce’of Québec, the Cash
Offer and this Cominar Circular, together with documents incorporated herein by rcference and as supplemented by
the permanent information record, contain no misrepresentation that is likely to affect the value or the market price
of the secuntles that are the subject of the Cash Offer. | }

| i

. !
COMINAR REAL ESTATE INVESTMENT TRUST |

|
1
)
'

(signed) M1chel Berthelot
{signed) Michel Dallaire Executive Vice; Pres:dcm and

President and Chief Executive Officer C}luef Fmanr;lal Officer
I
| !

!

On behalf of the Board of Trustees

{
s
'
i
I

(signed) Robert Després (S|gned) Ghlslame Laberge
Trustee : Trustee

. ;
- | ?
i
! |
|
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AUDITORS® CONSENT

We have read the Cominar Real Estate Investment Trust Circular in Connectlun with the Cash Offer
(“Circular”), dated December 20, 2006, relating to the Cash Offer, the Pre- Exchange Umt’ Redemption and the'
Exchange that form the principal parts of the proposed transactions pursuant to which Commar Real Estate
Investment Trust (“Cominar”) proposes to acquire all of the Alexis Nihon Real Estlate:L Investment Trust (“Alexis
Nihon™) Units. We have complied with Canadian generally accepted standards for an auditor’s involvement with

offering documents.

We consent to the incorporation by reference in' the above-mentioned ClchuIar of our rcport to the Umtho[ders
of Cominar on the consolidated balance sheets of Cominar as at December 31, 2005 and 2004 and the consohdated
statements -of unitholders’ equity, income and cash flows for each of the|ycars in thc two-ycar period ended
December 31, 2005. Our report is dated January 27, 2006 [except as to note 19 which i is as of January 30, 2006).

' I
f

'(silgned) Ernst & Young LLP
CH{\RTERED ACCOUNTANTS

Quebec City, Canada

|
!
|
|
1
i
|
December 20, 2006 ;
i
|
I
)
|
|
,‘

AUDITORS’ CONSENT

We have read the Cominar Real Estate Investment Trust Circular m Con‘nectlon jwith the Cash Offer
(“Circular”), dated December 20, 2006, relating to the Cash Offer, the Pre-Exchange Unit Redemption and the
Exchange that form the prmc1pa] parts of the proposed transactions pursuant to whlch Cominar Real Estate
Investment Trust proposes to acquire all of the Alexis Nihon Real Estate Investment Trust ("Alexis Nihon") Units.
We have complied with Canadian generally accepted standards for an audltor 5 lmvolvement with offering
documents, ! | .

We consent to the incorporation by reference in the above-mentioned Circular of our report to the Unitholders
of Alexis Nihon on the consolidated balance sheets of Alexis Nihon as at December\SI 2005 and 2004 and the
consolidated statements of unitholder’s equity, of income, and cash flows, for.each of the years ended December 31,
20035 and 2004. Our report is dated February 3, 2006. |

l

}
+
|

I
|
P
| (signed) RSM Richter LLP

Montreal, Québec CHAI}TERED ACCOUNTANTS

|
1
|
December 20, 2006 !

i
# ]
|
. . I
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To: The trustees of Cominar Real Estate lnvestment Trust ] \

WE HEREBY CONSENT to the reference to our opinion contained under “Certam Canadlan Federal Income
Tax Considerations” in the take-over bid circular dated December 20, 2006 relating to the Cash Offer by Cominar
Real Estate 1nvestment Trust to purchase all of the units of Alexis Nihon Real Estate Investment Trust.

DATED at Montreal, Québec this 20" day of December 2006.

CONSENT OF COUNSEL

|
|
l
|

]
! ‘!
(signed) Davies Ward Phillips & Vineberg LLP ! l
‘ |
|
|
+
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! D
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TRUSTEES’ CIRCULAR |
Appendix “B” — CIBC World Markets Inc. Fairness Gpinions appended hereto zs zr,:corporated into and forms

part of this Trustees’ Circular. !
I

|
i
i
N : l ‘
|1 [ . ! ‘ .
i
i
1
I
{

Certain of the information in this Trustees’ Circular with respect to Cominar :.s' based upon information
provided by Cominar. Alexis Nihon and its trustees are not responsible for and assume no lrabzhry with respect to
such mformatron

Thls Trustees’ Circular is issued by the Alexis Nihon Board in connection wuh‘ the Cash Offer made by
Cominar to, Alex15 Nihon Unitholders to purchase any and all of the Alexis Nlhon Umts  upon 'the terms and subject
to the condltmns set forth in the related Cash Offer.

Subject to pro-ration and the Pre-Exchange Unit Redernptlon Alexis Nxhon Umtholders have a choice between
(i) accepting and tendering to the Cash Offer, and (ii) receiving Cominar Units under the Exchange

ALL ALEXIS NIHON UNITHOLDERS WHO SUPPORT THE COMB[NATION (INCLUDING
ALEXIS NIHON UNITHOLDERS WHO ACCEPT THE CASH OFFER) SHOULD lNDICATE THEIR
APPROVAL OF THE EXCHANGE RESOLUTION BY COMPLETING AND' RETURN[NG THE FORM
OF PROXY (WHICH IS PRINTED ON BLUE PAPER) PROVIDED WI'IH THE ALEXIS NIHON
INFORMATION CIRCULAR INSTRUCTING THE PROXYHOLDER TO VO'l El THEIR ALEXIS NIHON
UNITS IN FAVOUR OF THE EXCHANGE RESOLUTION AT THE MEETING 1

While the Expiry Time is subsequent to the date of the Meeting, all Alexis N:hon Umt'holders are urged to
tender their Alexis Nihon Units or deposit their Alexis Nihon Unit certlﬁcates at the same time and together
with the duly completed form of proxy (which is printed on blue paper) and Letter of Transmittal (which is
printed on yellow paper). ‘ i .

The Cash Offer | | i

Cominar has offered, en and subject to the terms and conditions specified in the Cash Offer (including, if the
Cash Offer is extended or amended, the terms and conditicns of any extension or amendment) to purchase from all
of the Alexis Nihon Unitholders, including Alexis Nihon Unitholders upon the <:onversmn1 of the Alexis Nihon
Convertible Debentures, Alexis Nihon Units for $17.00 cash per Alexis Nihon Unit; to a| maximum of $127.5
million in the aggregate (7,500,000 Alexis Nihon Units without giving effect to any adjustments in accordance with
the terms of the Combination Agreement) and subject to pro-ration as dlscussed below

'

i t
The Exchange . ! i

The Exchange involves the sale by Alexis Nihon of all or substanually all of its assets to Cominar in
consideration for the issuance by Cominar to Alexis Nihon of Cominar Units on thebasns of'an Exchange Ratio of
0.77 of a Cominar Unit (subject to adjustment) for each issued and outstandmg Alexis| Nihon Unit and the
assumption by Cominar of all of Alexis Nihon’s liabilities (with certain agreed exceptlons) All of the issued and
outstanding Alexis Nihon Units (except possibly for certain Alexis Nihon' Units o ‘be held by Cominar upon
completion of the Cash Offer or otherwise) will then be redeemed or retracted by Ale:lus ;N:horll whereby such Alexis
Nihon Units will be transferred to Alexis Nihon in exchange for Cominar Units in accordance with the Exchange
Ratio. ] ‘ ; i )

Pro-ration of Cash i I

The maximum amount of cash available under the Cash Offer to the Alexis Nihon Umtholders will be limited to
$127.5 million, and in the event more than such amount is elected under the Cash Offer thcn the cash payable to
each former Alexis Nihon Unitholder who accepted the Cash Offer will be pro- rated accordmg to the number of
Alexis Nihon Units deposited by each such former Alexis Nihon Unitholder pursuant to the Cash Offer divided by
the total number of Alexis Nihon Units deposited pursuant to the Cash Offer. !

To the extent that cash is pro-rated, any Alexis Nihon Unit not so purchased for eash pursuant to the Cash Offer
will be automatically withdrawn (without any further action by the deposmng Alex1s lehon Unitholder) with the
result that such Alexis Nihon Units will be exchanged for Cominar Units at'the Exchange Ratio on a tax-deferred

i
t
)
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“rollover” basis for Canadian income tax purposes under the Exchange. See Section 21,?“Certain Canadian Federal
Income Tax Considerations” in the Cominar Circular, | ’ {

|
Pre-Exchange Unit Redemption | |
f

The Pre-Exchange Unit Redemption will only apply if less than $127.5 million is elected under the Cash Offer.
There is an’ aggregate maximum number of 17,284,777 Cominar Units (including in respect of Alexis Nihon Units
issued upon conversion of the Alexis Nihon Convertible Debentures) available under the Exchange If more than
such amount is elected under the Exchange then, following completion of the Cash Offer but prior to the
commencement of the Exchange, the then outstanding Alexis Nihon Units (other than Alexrs Nihon Units held by
Cominar or,an affiliate or subsidiary of Cominar following the take-up and payrnent of and for Alexis Nihon Units
tendered under the Cash Offer) will be redeemed on a pro rata basis by Alexis Nihon (and thus transferred to Alexis
Nihon) to the extent of the difference between: (i) $127.5 million; and (ji) the actual amount of cash used to pay for
Alexis Nihon Units under the Cash Offer. The consideration for such redemption shatl be an amount of $17.00 per
Alexis Nihon Unit payable in cash. This redemption will be a taxable disposition, See § raectlon 21, “Certain Canadian

"Federal Income Tax Considerations” in the Cominar Circular. | 1

The Cash Offer, the Pre-Exchange Unit Redemption and the Exchange, and where the context so requires, the
other transactions between Cominar and Alexis Nihon contemplated by the Combination Ag'reement, are together
referred to as the “Combination”. For further details regarding the Combination, see 'Section 2, “Purpose of the
Cash Offer, the Pre-Exchange Unit Redemption and the Exchange” in the Cominar Circular,

b

Treatment of Non-Electing Alexis Nikon Unitholders r:

Alexis Nihon Unitholders who fail to deposit their Alexis Nihon Units in acceptance of the Cash Offer or
the Exchange, together with a Letter of Transmittal, as required under the Cash Offer or the Exchange, as
the case may be, will have their Alexis Nihon Units redeemed by Alexis Nlhon‘ and thereby transferred to
Alexis Nihon pursuant to the Exchange and receive Cominar Units, suhject to the|Pre-Exchange Unit
Redemption, if applicable, which is to occur followmg completion of the OITer but prior to the
commencement of the Exchange. [

‘ i ¥

For the reasons described below under the heading “Reasons for the Recommellrdation” the Alexis Nihon
Trustees unanimously recommend (with Robert A, Nihon abstaining) that Alexls N:honIUmtholders vote IN
FAVOUR of the Exchange Resolution and that those Alexis Nihon Umtholders who wrsh to sell their Alexis
Nihon Units for cash on a taxable basis for Canadian income tax purposes (subject to pro-ration, if
applicable) ACCEPT the Cash Offer and TENDER their Alexis Nihon Units to the Cash Offer. A tender to the
Cash Offer is not a vote in favour of the Exchange Resolution. o

; |
1. Background to the Combination ! {

In the summer of 2005, the late Jules Dallaire and Michel Dallaire contacted Senator Paul J. Massicotte, the
then President and Chief Executive Officer of Alexis Nihon, regarding a possible combmatlon of Cominar with
Alexis Nihon. In the fall of 2005, Michel Dallaire and Senator Paul J. Massicotte held prellmmary discussions
regarding the possibility of combining Cominar with Alexis Nihon. 1 i

In January 2006, Michel Dallaire and Senator Paul J. Massicotte agreed that rt would be appropriate to give
serious consideration to the combination of Cominar with Alexis Nihon. On February 3! 2006, Cominar and Alexis
Nihon entered into the Confidentiality and Standstill Agreement. Over the, month of February 2006, following
consultation with their respective Boards of Trustees, Management of Cormnar with the asmstanee of Davies Ward
Phillips & Vineberg LLP (its legal counsel) and National Bank Financial Inc. I (its ﬁnancral advisors), and
Management of Alexis Nihon with the assistance of Fasken Martineau DuMoulm LLP (its legal counsel) and CIBC
World Markets Inc. (its financial advisors) conducted due diligence and held extenswe negotiations regarding a
possible combination of Cominar with Alexis Nihon. Discussions were termmated 1n late [February 2006 when

. Alexis Nihon adv1sed Cominar that it did not intend to pursue a combination at such tune

On October 10 2006, the Board of Trustees of Alexis Nihon announced that it had created a special commrttee
to plan and oversee the search for a new chief executive officer to replace Senator Paul J. |Massrcotte, who had
indicated his intention to retire as President and Chief Executive Officer of Alexis Nlhon, crtlng his desire to focus
on other interests, in particular his duties as a member of the Senate of Canada and hlS ownership of Attractions

|




|

|

|

|
b
Hippiques Québec Inc., which is expected to shortly own and manage four equesman race tracks in the Province of
Québec. { J ll

In mid-October, 2006, Michel Dallaire informally contacted Robert A. Nlhon theIChaitman of the Board of
Trustees of Alexis Nihon to inquire as to whether or not Alexis Nihon had an mterestlm engaging in discussions
regarding the possible acquisition of Alexis Nihon by Cominar. . [ '
|

On October 23, 2006, the Board of Trustees of Alexis Nihon authonzed Gérard A, Ltmoges to meet with
‘Michel Dallaire to discuss the compatibility of culture, governance and similar matters pnor to- engaging in
discussions regarding any possible acqutsttlon of Alexis Nihon by Cominar. Michel Ddllalre and Gérard A. Limoges

spoke and met on several occasions in October and early November, 2006. | | :

On November 1, 2006 Michel Dallaire advised the board of trustees of Cominar 'of the informal discussions he
had with Robert A. thon and subsequently with Gérard A. Limoges. -

On November 14, 2006, the Alexis Nihon Board received the report of Gératd A Limoges further to his
discussions with Michel Dallaire and mandated Robert A, Nihon and Gérard A. I.tmoges to meet with Michel
Dallaire to discuss the financial terms of a possible consideration. | :

On November 17, 2006, the Board of Trustees of Cominar authorized management of Cominar to enter into
formal discussions regarding the acquisition of Alexis Nihon by Cominar. |

On November 17, 2006, Michel Dallaire met with Robert A. Nihon and Gérard A Ltmoges at the offices of
Davies Ward Phillips & theberg LLP, at which time Cominar presented Alexis Nthon with 2 non-binding
expression of interest to acquire all of the outstanding Alexis Nihon Units at $17 00; per Alexts Nihon Unit (not to
exceed $127.5 million) and/or 0.77 of a Cominar Unit per Alexis Nihon Unit. On November 17, 2006, Alexis Nihon
and Cominar entered into a binding exclusivity agreement expiring December 1, 2006 (which was subsequently
extended to December 4, 2006). : I

On November 20, 2006, the Board of Trustees of Alexis Nihon created the Transactron Comrmttee chaired by
Gérard A. Limoges and comprised of Mr. Limoges, Richard Guay, Thomas J. Leathong and Philip M. O’'Brien,
being all of the independent trustees of Alexis Nihen, and authorized the Transactton Committee to conduct formal
discussions with Cominar regarding the proposed transaction referred to in the precedmg paragraph.

From November 22, 2006 through December 3, 2006, Management of Commar, thh thb assistance of Davies
Ward Phillips & Vineberg LLP and National Bank Financial Inc. and Gerard Al Ltmoges as chairman of the
Transaction Committee, with the assistance of Fasken Martineau DuMoulin LLP and CIBC World Markets Inc.
conducted bring down due diligence and held extensive negotiations regardmg the proposed transaction.
Concurrently therewith, Management of Cominar and Davies Ward Phillips & theberg LLP, also conducted
negotiations with Robert A. Nihon, and his legal counsel, Gowling, Lafleur Henderson LLP regarding the Lock-up

Agreement. |

i

Each of the Board of Trustees of Cominar and the Transaction Commtttee met on ‘several occasions with their
respective legal and financial advisors from November 17, 2006 through December 3, 2006 m the case of the Board
of Trustees of Cominar, and from November 20, 2006 through December 3, 2006, ! Im ‘the case of the Transaction
Committee, to review the merits of the proposed transaction and to provide, comrnentaty on the draft agreements.

The Alexis Nihon Board met on November 27, 2006 to receive a progress report from the Transaction Committee.

On December 3, 2006, the Board of Trustees of Cominar, after receiving deta:led presentattons from its legal
and financial advisors, approved the entering into of the Combination Agreement and the Lock-up Agreement, and
the Financing Commitment.

On December 3, 2006, CIBC World Markets Inc. delivered the Faimness Optmon to the Transaction Committee
and, after receiving detailed presentations from its legal and financial advisors, the Transactton Committee approved
the making of a favorable recommendation to the Alexis Nihon Board regarding the entermg into by Alexis Nihon
of the Combination Agreement. On the same date, the Board of Trustees of Alexis Nthon, aﬁer receiving the report
of the Transaction Committee and presentations from its legal and financial advxsors approv‘ed the entering into of
the Combination Agreement and determined unanimously (Robert A. Nihon and Senator Paul J. Massicotte
abstaining) that, as at December 3, 2006, the Combination Agreement and the Cash Offer and the Exchange were
fair to the Alexis Nihon Unitholders and were in the best interests of Alexrs'Nthon and the Alexis Nihon
Unitholders, and resolved to recommend that Alexis Nihon Unitholders vote m favour of the Exehange Resolution.
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On Deccmber 3, 2006, Cominar and Alexis Nihon entered into the Combmat:oniﬁtgreement and Cominar and

the Locked-up Unitholders entered into the Lock-up Agreement. The Combination was pubhcly announced prior to
the opening of markets on December 4, 2006. !

On December 6, 2006, the Alexis Nihon Board announced that it had appomted Robert A. Nihon as Execuuve
. Chairman, and that-Senator Paul J. Massicotte had resigned as trustee and President and! Chlef Executive Officer of

Alexis Nihon. | : i

On December 14, 2006, the Alexis Nihon Board announced that Ian G. Wetherly had resngned as trustee as of
"December 13, 2006 for personal reasons. Mr. Wetherly stated that, despite hlS resngnatlon he continues to support
the Combination and his decision to step down as a trustee in no way reflects on that support.

On December 19, 2006, the Board of Trustees of Cominar met with its legal and financjal advisors to review
the proposed amendments to the Combination Agreement, the Cash Offer and the Commar Cllrcular The Cominar
Board adjourned its meeting until finalization of the Amendment to the Combmatlon Agreement the Cash Qffer and
the Cominar Circular. : ’

On December 19, 2006, the Transaction Committee met with its legal and ﬁn.mcnal advisors to review the
proposed amendments to the Combination Agreement, the Trustees’ Circular and the! Alexxs Nihon Information
Circular. The Transaction Committee approved the making of a favourable recommendatlon to the Alexis Nihon
Board regarding the entering into by Alexis Nihon of the Amendment to the Combmatnon Agreement and the
approval of the Tnistees’ Circular and the Alexis Nihon Information Circular. On the same date the Alexis Nihon
Board received the verbal report of the Transaction Committee and adjourned its meetmg untll finalization of the

" Amendment to the Combination Agreement, the Trustees’ Circular and the Alexis Nihon ‘Informatmn Circular.

On December 20, 2006, after reviewing the proposed terms of the Amendment to the Combination Agreement,
CIBC World Markets Inc. delivered a Fairness Opinion to the Transactlon Commiittee ref‘lectmg the proposed
changes te the Combination. l i

' i I

On Deccmber 20, 2006, the Cominar Board reconvened its meeting and approvefl ax;ld aut|horized the execution
of the Amendment to the Combination Agreement, and the execution and mailing of the Cash Offer and the
Cominar Circular. | { | '

On December 20, 2006, the Alexis Nihon Board reconvened its meetllng and: approved and authorized the
execution of the Amendment to the Combination Agreement, and the execution and rnatlmg of the Trustees’
Circular and the Alexis Nihon Information Circular. The Alexis Nihon Board determmed unammously (with Robert
A. Nihon abstammg) that, as at December 20, 2006, the Combination Agreement and the Cash Offer and the
Exchange were fair to the Alexis Nihon Unitholders and were in the best interests of Alex1s ‘Nlhon and the Alexis
Nihon Unitholders, and resolved unanimously (with Robert A. Nihon abstaining) to recommend that Alexis Nihon
Unitholders vote in favour of the Exchange Resolution and that those Alexis N1hon Umtholders who wish to sell
their Alexis Nihon Units for cash on a taxable basis for Canadian income tax purposes (subject to pro-ration, if
applicable) accept the Cash Offer and tender their Alexis Nihon Units to the Cailsh Offler
2, Recommendation of the Alexis Nihon Trustees L P

On December 3, 2006, the Alexis Nihon Trustees determined unammously (wnh Robert A. Nihon and
Paul J. Massicotte abstaining) that the Combination (as contemplated on that date) was fair to the Alexis
Nihon Unltholders, and was in the best interests of Alexis Nihon and the Alexns Nlhon Unitholders.

As of the date hereof, the Alexis Nihon Trustees determined unammously (with Robert A. Nihon
abstaining) that the Combination Agreement, and the Cash Offer and the Exchange, are fair to the Alexis
Nihon Unitholders and are in the best interests of Alexis Nihon and the Alexns Nlhon Unitholders, and
unanimously recommend (with Robert A. Nihon abstalmng) that Alexis Nihon Umtho]ders vote IN FAYOUR
of the Exchange Resolution and that those Alexis Nihon Unithelders who wish to sell their Alexis Nihon Units
for cash on a taxable basis for Canadian income tax purposes (subject to pro- ratlon, if appl:cable) ACCEPT
the Cash Offer and TENDER their Alexis Nihon Units to the Cash Offer. 1 i |

! |
3. Reasons for the Recommendation | 1 .

The benefits described below are not intended to be exhaustlve and are based on market and business conditions

existing as of the date hereof and reflect the Alexis Nihon Trustees’ best estimate of the effects of the Combmat:on
| i
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There can be no assurance that the benefits will ultlmately be achieved. In reachmg its conclusion, the Alexis
Nihon Board did not find it practical, and did not assign any relative or specific weight to the dlfferent factors which
were considered, and individual members of the Alexis Nihon Board may have given dlfferent weight to different

factors. The Alexis Nihon Trustees relied on their personal knowledge of Alexis Nihon and the industry in which it

is involved and information prov1clecl by CIBC in makmg their recommendation concemmgl the Combination. In
concluding that the Combination is fair to the Alexis Nihon Unitholders and in the I?est interests of Alexis Nihon,
the Alexis Nihon Trustees considered, among other relevant factors, the following: : i

Cash Offer Represents Significant Premium |

|

The cash price under the Cash Offer of $17.00 for each Alexis Nihon Unit represented a premium of
approximately 19.4%, based on the 20-day welghted average price of Alexis Nihon Umts on the TSX to December
1, 2006. The Exchange Ratio of 0.77 Cominar Unit for each Alexis Nihon Umt valued the Alex:s Nihon Units at
$17 00 based on the 20-day weighted average closing price of $22.14 for a Cominar Umt on the TSX to December
1, 2006. This value and these premiums do not reflect any of the synergies and other beneﬁts that are expected to
ﬂow from the combination of Alexis Nihon and Cominar. | I

| I

Grearer Opportunity for Additional Value ; i

It is expected that the combined REIT that would result from the Combmatlon ;would have total assets of
approximately $1.8 billion, a market capitalization of approximately $1.147 bllllon (based on the trading price of the
Cominar Units on December 1, 2006 being the day prior to the announcement of the Combmatlon and assuming
$17.00 is pa1d out under the Cash Offer), unitholders’ equity of approximately $703 mtlhon and long-term debt that
is apprommately 56% of the Gross Book Value of its assets including convemble debentures (50% excluding
convertible: ‘debentures). Accordingly, it is expected that the Combination represents a meanmgful opportunity for,
Alexis Nihon Unitholders to realize additional value in the following ways: (i) Alexis Nlhon Umtholders would own
units of a combined REIT which would benefit from a potentially lower cost of capnal followlmg the completion of
the Combination and better access to capltal with an enhanced ability to make accretwe property acquisitions; and
(ii) given its size, the combined entity is also expected to have a stronger prese'nce in Canada s financial markets.
||

Leadmg Marker Position, Diversification and Complemenrary Portfolio }

The Combination is expected to provide the combined REIT with a leadmg nllarket position and broadened
geographic diversification through a substantial portfolic of 204 properties and approx1mately 19.3 million square
feet of leasable space in the Province of Québec and the National Capital Reglon The Combination will create one
of the largest owners and managers of commercial real estate in the Province of Quebee and w1ll combine the highly

- complementary real estate portfolios of both Cominar and Alexis Nihon to prowde an even more diversified base of
office, industrial and retail properties. - | ;

I:

Preservation ofFundamental Characteristics

.
! P

The eombmed REIT resultmg from the Combination is expected to preserve for Alexis Nlhon Unitholders the
characteristics that have hlstoncally been fundamental to Alexis Nihon, mcludmg provtd:ng Alexis Nlhon
Unitholders with stable and growmg cash distributions, payable monthly, and to a rleasonable extent, tax-deferred,
from investments primarily in a portfolio of income producing commermal propertles and|enhancing unitholder

value through accretive real property acquisitions. X

k
; : \ .
Well Positioned for Growth ! l ‘

It is expected that the combined REIT resulting from the Combination w1]l have an 1nmal pro forma debt to
Gross Book Value of approximately 56% (including convertible debentures and approxtmately 50% excluding
convertible debentures) and will maintain Comtnar’s conservative distribution pohcy In addition to the balance
sheet strength, a strong combined pipeline of acquisitions and strong development eapab:lltles will position the
combined entity for future growth. Together, the combined REIT is expeeted to have]over $70 miltion of
developments in the pipeline, ! ’

t
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| | |
Consideration Under Combination Is Fair from a Financial Point of View, ;

CIBC has provided the Faimess Opinions to the Transaction Commmee and the AICXIS Nihon Board, dated
December 3, 2006 and December 20, 2006, concluding that, subject to the assumptlons limitations and
qualifications contained therein, the consideration offered under the Combmatlon (asldet' ned on each of such date)
was fair, from a financial point of view, to Alexis Nihon Unitholders. Copies | of the Faimess Opinions are attached
as Appendl?c B. [ b

Support af Significant Unitholders | ] !

The Locked-up Unitholders (being Robert A. Nihon and certain entities ccml:rolled dlrectly, or indirectly by hlm)
holding approximately 16.3% of the outstanding Alexis Nihon Units as at December 3,'2006 have entered into the
Lock-up Agreement. See Section 2, “Purpose of the Cash Offer, the Pre- Exchange ‘Unit JRedemption and the
Exchange” in the Cominar Circular, l ’

f

Benefits of a Tax-Deferred Exchange : |

The Exchange provides Alexis Nihon Unitholders who are resident in Canada w1thm the meaning of the Tax
Act with the opportumty to exchange their Alexis Nihon Units for Cominar Units on a tax-deferred ‘rollover” basis
for Canadian income tax purposes {subject to the Pre-Exchange Unit Redemption, if, apphcable which is a taxable
transaction) so as to defer the realization of any gain (or loss) for Canadian Imcomei tax purposes See Section 21,
“Certain Canadian Federal Income Tax Considerations” in the Cominar Clrculilir

I

Enhanced Liguidity i | .

It is expected that Alexis Nihon Unitholders will also enjoy substantially greater hquld:ty once the Combination
is complete. Based on the closing price of $22.76 for a Cominar Unit and of $14.89 for an Alexls Nihon Unit on the
TSX on December 1, 2006, the last day an which the Cominar Units and the Alexls Nihon Ur|uts traded prior to the
public announcement of the Combination Agreement, the combined REIT WIII haveI a market capitalization of
approximately $1.147 billion. | % E
|
Attractive Investment Fundamentals ' r

1

Alexis Nihon believes that the Combination should benefit Alexis Nlhon Unltholdcrs 'by combining Alexis
Nihon's existing properties with a portfolio of properties that are complcmentary*both as [to property type and
geographic distribution and are also of high guality. Occupancy at Cominar’ § properties as at September 30, 2006
was 94.6%. (based on percentage leased), compared to Alexis Nihon’s occupancy of 92 4%|(based on percentage
occupied) as at September 30, 2006. II | :

. t '

Continued Representation on Combined REIT Board of Trustees . ! i

Pursuant to the Combination Agreement, Cominar will, at the next annuallgelneral meeting of Cominar
Unitholders following the Closing, propose that its board of trustees be increased to tcn (10) trustees, by way of an
increase from five (5) to six (6) independent trustees through the election of Gérard A ‘leoges and Richard Guay
as two of the proposed independent trustees, one of whom shall replace a then exnsnng independent trustee of
Cominar. While the foregoing will be proposed to the holders of Units of the eombmed REIT, there can be no
assurances that such holders will vote in favour thereof.

i !
i

Terms of the Combination Agreement !

4

Under and subject to the Combination Agrecment, the Alexis NlhOI‘l Board reimam.. able to respond, in
accordance with the terms of the Combination Agreement, to an unsolicited bona fid ide wntten Acquisition Proposal
that is more favourable to the Alexis Nihon Unitholders from a financial point OfI view, provndcd such proposal
constitutes a Superior Proposal. } ‘

1 |

There can be no assurances that any of the foregoing will be achleved Alexls Nlhon Unithelders should
nevertheless consider the Combination carefully and come to their own decision as lo acceptance or rejection of the
Cash Offer, and whether or not to support the Combination and vote in favour of the Exchange Resolution.

{ H
|
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4. Combination Agreement : |

For a description of the terms and conditions of the Combination Agreement, | see Section 5,

Agreement” in the Cominar Circular. ‘ ;
5. Trading History of the Alexis Nihon Units : e

“Combination

For information regarding the trading history of Alexis Nihon Units, see Section 17 “Price Range and Tradmg
Volume of Alexis Nihon Units, Alexis Nihon Debentures, Cominar Units and Cominar Debentures” in the Cominar

Circular. I

|
6. Ownership of Alexis Nihon Units by Alexis Nihon Trustees and Senior, Ofﬂcers and Principal Unitholders

of Alexis Nihon

For information regarding the authorized and issued capital of Alexis Nlhon and for mformatlon regarding the
persons or companies that beneficially own, directly or indirectly, or exercise control or dlrcctlon over, more than
10% of the voting rights attached to the Alexis Nihon Units, see Section 7‘ “Prlnclpal Holders of Units” in the

Alexis Nihon Information Circular, , I !

The following table sets forth the names of all the trustees and senior officers of Alems Nihon and the number
of Alexis Nihon Units owned, directly or indirectly, or over which control or direction is’ exermsed by each of them,
and, to the knowledge of the Alexis Nihon Board and the senior officers of Alexis Nlhon aftér reasonable enquiry,

by each of their respective associates: ; i |

! ' Percentage of .
| | E outstanding Alexis
Name Position Units Nihon Units
Robert A. Nihon Executive Chairman and Trustee i 4,500,060 16.8
Richard Guay Trustee ! i | 0.0
Thomas J. Leathong Trustee Lo | 0.0
Gérard A. Limoges Trustee ! 14,155] 0.0
Philip M. O’Brien Trustee : 5,000, 0.0
Guy Charron Executive Vice President and Chief Operating Officer 3',765 ® 0.09
David De Santis Senior Vice President, Acquisitions and Development | 3,492 (?) 0.0
.|René Fortin Senior Vice President and Chief Financial OfﬁceEr 4:,713 (:2) 0.0
Wally Commisso ' Vice-President, Propcrtjr Management | I984 (22 0.0%
Anne-Marie Dubois Vice-President, Office and Industrial Leasing | 32] (Zé 0.0% =
Céline Fournier Vice-President, Shopping Centre Leasing : 389 @ 0.0%
Roger Turpin. Vice-President, Treasurer and Secretary ' 2;]99 (:2) 0.09
Notes: I 1

(1) Mr. Guay owns $15,000 aggregate principal amount of Alexis Nihon Convertible bchcntu'rcs.f
{2) Fractions of units acquired through the employee plans have been rounded down. f ! :

(3) Percentages of outstanding Alexis Nihon Units have been rounded down. l . ! !

7. Intentions of the Trustees, Senior Officers and Principal Unitholders nf Alex:s Nihon

To the knowledge of the Alexis Nihon Board and senior officers of Alex:s Nlhon each of Alexis Nihon’s

trustees and senior officers (who beneficially own or control, in the aggregalc, approxlmatcly 16.8% of the

outstanding Alexis Nihon Units) have indicated that they intend to support, the Comblnatlo
Alexis Nihon Units beneficially owned or controlled by them in favour of the Exchange i

H
|
1
|
'

z

|
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T RecentTradmg in Cominar Units : | |

; - j [

a ‘
o
| |
g !

i
\

The Locked-up Unitholders have entered into the Lock—up Agreement with respect to an aggregate of 4,229,202°

Alexis Nihon Units, representing approximately 16.3% of the outstanding Alexis Nlhon Umts as at December 3;

2006, pursuant to whlch they have agreed to support the Combination and have agreed to lvote in favour of the'
"Exchange and not to tender such Alexis Nihon Units to the Cash Offer. The Lock-up| Agreement is subject to a
number of termis and conditions. For further information regardxng the Lock—u;; Agreements se‘e Section 2, “Purpose
‘of the Cash Offer the Pre-Exchange Unit Redemption and the Exchange” in the Commar Circular.

. &

8. Recent Tradmg in Securities of Alexis Nihon by Alex1s Nihon Trustees and Sembr Officers and Principal !

Unitholders of Alexis Nihon . [ , .

l .
Except as set forth below, none of Alexis Nihon, or any of the trustees or senior oﬁ'lcers of Alexis Nihon, or to

the knowledge of Alexis Nihon, after reasonable énquiry, any of the assocmtes of the tmstees or senior officers of
Alexis Nlhon or any person or company holding more than 10% of the Alexis Nlhon Umts, or any person or

company actmg jointly or in concert with Alexis Nlhon, has traded in Alexis Nihon Umts durmg the six munths-
_preceding December 15, 2006: [ l

[

3

. : Number of i '
Name b _ Units Average Price Date of Trade
! - | 1" || March to November
Acquisition of Units by Guy Charron 636" | $13.42: 2006 @
‘ : ‘ March to November -
‘ Acqmsmon of Uruts by Roger Turpin 298 W $13.39 2006 @

1) Fraetions of unit$ acquired through the employee plans have been rounded down. i.

“(2) Trades irrlpiemenled periedically through the Alexis Nihon Employee Unit Purchase Plan.

Notes: | [ I ‘

Except as set forth below, none of the trustecs or senior officers of Alexis Nlhon have been issued Alexis Nthon

1
i

Units, or any seeuntles convertible into Alexis Nihon Units, during the two yealrs prechlr‘[ng De;::ember 15, 2006:

) Number of | | Average i ‘
Name . - Units | Pricel Date of Issue
. ; | | From January 1, 2005 to
Issuance to René Fortin 260 i 12,76 1 December 15, 2006

Notes: ' i ;

«(1) The Alexis Nihon Units described above were issued pursuant to the Alexis Nihon' sttnbut ion Reinvestment Plan Option

Plan.

9. Ownership of Cominar Units ' ! :

Except for associates of Gérard A. Limoges and Richard Guay who own 1,000 and 1,500 Cominar Units;

respectively, none of Alexis Nihon, any of the Alexis Nihon Trustees or semor offi c'ersj of Alexis Nihon, or to the’

knowledge of Alexis Nihon, after reasonable enquiry, any of the assoc1ates of the]trl.tlstees]or senior officers of
Alexis Nihon, or any person or company holding more than 10% of the Alexis Nihon Units, or any person or

‘company acting jointly or in concert with Alexis Nihon, beneficially owns, directly or md‘lrectlj(, Or eXercises control '

or direction over, , any Cominar Units.

.

|
None of Alexis Nihen, or any of the Alexis Nihon Trustees or the semor ofﬁcers‘of Alexis Nihon, or to the
knowledge of Alexis Nihon, after reasonable enquiry, any of the assomates of the:t.rusteesior senior officers of

»Alexis Nihon, or any person or company holding more than 10% of the Alexis Nlhon Umts or any person or
company acting jointly or in concert with Alexis Nihon, has traded in Cominar Units dunng the six months

preceding December 4, 2006, . ;
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11. Relationships between Cominar and the Trustees and Officers of Alexis Nihorr |

Except as described in Section 2, “Purpose of the Cash Offer, the Pre-FExchan!ge|Unit Redemption and the
Exchange” in the Cominar Circular and except as described in Section 13, “Suppor;t f(;Jr the|Combination” in the
Alexis Nihon Information Circular, no arrangements or agreements (inchiding any arrangements or agreements as to
any payment or other benefit to be made or given by way of compensation for loss of ofﬂce or as to the trustees or
officers of Alexis Nihon remaining in or retiring from office if the Combination is completed) have been made, or
are proposed to be made, between Cominar and any of the trustees or ofﬁcers of Alexis Nihon, in each case as a
consequence of the Combination. No trustees or officers of Alexis Nihon are currently I:rustees' directors or officers
of Cominar, or any subsidiary of Cominar. ! |

i
|

12, Agreements between Alexis Nihon and the Trustees and Officers of Alexrs thon

On November 28, 2006, Alexis Nihon’s Human Resources and Compensauon Commmee granted to each of
David De Santis, René Fortin, Wally Commisso, Anne-Marie Dubois, Céline Fournier a{nd Roger Turpin a right to
receive a severance payment in the event that his/her employment with Alexls Nihon, its successors or assigns is
terminated (other than with cause) within one year of the closing of an acqu181t|on of alll the 1ssued and outstanding
Alexis Nihon Units or of all or substantially all of its assets or of any srmrlar transaotlon w1th respect to Alexis
Nihon. Such severance payment shall be equal to one year of total remuneration (salary, bonus and commissions).
Based on these senior officers’ base salary, bonus and averaged monthly commlssmns for the last twelvé months,
the severance payment for each of David De Santis, René Fortin, Wally Commrsso Anne-Mane Dubois, Céline
Fournier and Roger Turpin is estimated at approximately $230,912, $197,037, $104; 286 $200 423, $116,811 and
$109,418, respectively. The amount of the severance payment may be mcreased by Alexrs Nlhon depending on the
level of responsnbllltles length of service and other applicable criteria. Each of thcsc seniof officers beneﬁmally
OWNS Or exercises control or direction over less than 1% of the outstanding Alexis Nihon Umtsi

On the same date Alexis Nihon’s Human Resources and Compensation Commlttee 'has also granted to each of
Guy Charron, David De Santis, René Fortin, Wally Commisso, Anne—Mane Dubors Celme Fournier and Roger
Turpin a retention bonus in the event of the successful completion of the Combination, provnded that he/she is stiil
employed by Alexis Nihon, its successors or assigns, 60 days after the Closing Date. The retention bonus will be an
amount equal to 3 months of base salary and average commissions, if any. Based onlithese senior officers’ base
salary and average monthly commissions for the last twelve months, the retention bonus for each of Guy Charron
David De Santis, René¢ Fortin, Wally Commisso, Anne-Marie Dubois, Célme Foumler and Roger Turpin is
estimated at approximately $58,225, $41,250, $37, 500 $22,500, $47,400, $28,225 and $23 750 respectively, Each
of these senior officers beneficially owns or exercises control or dlrectlon over lesq than 1% of the outstanding
Alexis Nihon Units. Additional retention bonuses for an aggregate amount of $250, 000 have been authorized by the
Human Resources and Compensation Committee and shall be allocated by any of| the Alexis Nihon Board, the
Human Resources and Compensation Committee or the Transaction Committee in their sole discretion.

Except as described above and in Section 26, “Interest of Informed Persons m Materlal Transactions and
Matters to be Acted Upon” in the Alexis Nihon Information Circular and Section 21 | | Employ‘ment Agreements” in
the Alexis Nihon Information Circular, no arrangements or agreements (mcludmg any arrangements or agreements
as to any payment or other benefit to be made or given by way of compensatron for loss of ofﬁce or as to the trustees
or officers of Alexis Nihon remaining in or retiring from office if the Combination is completed) have been made or
are proposed to be made, between Alexis Nihon and any of the trustees or officers of Alex1s Nihon.

E |
13. Interest of Certain Persons in Material Contracts of Cominar ' [ !
|

Except for the Lock-up Agreement, none of the trustees or officers of Alexls Nlhon or any of their respective
associates or, to the knowledge of the trustees or officers of Alexis Nihon, after reas‘onable enqulry, any person or

* company who owns more than 10% of the Alexis Nihon Units, has any interest in any. ' material contract to which

Cominar is a party.. . :
)
14, Material Changes in the Affairs of Alexis Nihon \

Except as otherwise described or referred to in this Trustees’ Circular and in the accompanying Alexis Nlhon
Information Circular (including the information incorporated by reference therem), none of the trustees or officers of
Alexis Nihon is aware of any information that indicates any material change in the affalrs of Alexrs Nihon since the
date of its last publlshed financial statements (being its unaudited financial statemelnts for the nine-month period
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ended September 30, 2006), or that any information contained in such ﬁnanc;al statements is matenally mlsleadmg
because of events subsequent to their publication or of any other information which would reasonably be expected to
affect the decision of Alexis Nihon Unitholders to accept or reject the Cash Offer. | |-
< (

t

. Other Information ' i
Except as otherw1se described or referred to in this Trustees’ Circular and in the accompanymg Alexis Nlhon
Information Circular (including the information incorporated by reference thcrcm) no information is known to the
Alexis Nihon Board which would reasonably be expected to affect the decision of the Alexis[Nihon Unitholders to

accept or reject the Cash Offer. \ |

16. Statutory Rights i ' ]

Securities legislation in certain of the provinces of Canada provides Alexis Nihon Umtholders with, in addition
to any other rights they may have at law, a right of action for damages if thereI 158 mlt.representatlon in a circular or
notice that is required to be delivered to them, However, such rights must be exercised within prescnbed time limits.
Alexis Nihon Unitholders should refer to the applicable provisions of the securities leg:slatlon of their province or
territory for particulars of those rights or consult with a lawyer, ‘ l

\ .

Such rights are in addition to and without derogation from any other nghts such AIexns Nihon Unitholders may
have. j
ool
APPROVAL OF TRUSTEES’ CIRCULAR :
The contents of this Trustees’ Circular have been approved, and the dellvery tht:rleot1 has been authorized, by the
Alexis Nihon Board. |

l

*

|
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CONSENT OF CIBC WORLD MARKETSINC. | |

! \

To: The Trustees of Alexis Nihon Real Estate Investinent Trust (“Alexis Nihon”)| |

WE HEREBY CONSENT to the references to our firm name and to our opinions contalned under the headmg
entitled “Reasons for the Recommendation - Consideration Under Combmatlon is Fair from a Financial Point of
View” and the inclusion of the text of our faimness opinions dated December 3, 2006 and December 20, 2006 as
Appendix B to the Trustees’ Circular of Alexis Nihon dated December 20, 2006 In'prowdmg our consent, we do
not intend that any person other than the Alexis Nihon Trustees shall be entitled to rely upon our opinions.

DATED at Toronto, Ontario, Canada this 20" day of December, 2006. | 1
1o
b
Do
|
|

|

(signed) CIBC World Markets Inc,
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CERTIFICATE I

The foregoing contains no untrue statement of a material fact and does not omit'to 'state

\
I
|
|
'
|
:
b
|
i

;] material fact that is

required to be stated or that is necessary to make a statement not misleading in the l:ght ofjthe circumstances in
which it was made. The foregoing does not contain any misrepresentation hkely to affect thc value or the market
price of the securltles subject to the Cash Offer within the meaning of the Securities Act (Québcc)

DATE_D at Montreal, Québec Canada this 20” day of December, 2006.

t
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L

i (signed) Gérard A. Limoges (51gned) Rmhard
§ Trustee f Trustee
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NOTICE OF SPECIAL MEETING ;
AND INFORMATION CIRCULAR
OF
ALEXIS NIHON REAL ESTATE INVESTMEN'f TRUST
December 20, 2006




following purposes: | l T
1.

2.

represented by proxy at the Meeting. , i

At Wﬁm |

|
i
REAL ESTATE INVESTMENT TRUS'Il

ALEXIS NIHON REAL ESTATE INVESTMENT TRUST (“Altl,)(ls Nihon™)

NOTICE OF SPECIAL MEETING OF UNITHOLDERS
TO BE HELD ON JANUARY 29, 2007 i

F

NOTICE IS HEREBY GIVEN THAT a Special Meeting (the “Meeting”) of unitholders of Alexis
Nihon (“Alexis Nihon Unitholders”) will be held in the Cartier Room at the Marnot Chﬁteau Champlain,
1050 de la Gaucheti¢re West, Montreal, Québec, on January 29, 2007 at 10:00 am. (Montreal time) for the

to ‘consider and, if deemed advisable, to adopt, a special resolution .(substantlally in the form of the

@

' spec1al resolution set forth as Appendix “A”) (the “Exchange Resolutmn”)= approv ng, among other
things, the following: | b

i
the proposed exchange transaction and the other transactions (the “Combmatmn ") contemplated
in the Combination Agreement between Alexis Nihon and Cominar Real Estate Investment Trust

- (“Cominar”) dated December 3, 2006 (as it may be or may have been modlﬁcd or amended) (the

(b)

|
the amendment of the Alexis Nihon Contract of Trust in order to permlt the Pre-Exchange Unit

“Combination Agreement”); | l i

" Redemption (which will result in the redemption and/or retraction of AlexnsINlhon Units by

Alexis Nihon in consideration of a cash payment of $17.00 per Umt) and the subsequent

" redemption and/or retraction of the Alexis Nihon Units (whereby the Alexis INihon Units are

transferred to Alexis Nihon) in exchange for Cominar Units as contemplated by the Exchange (as

- defined in the Combination Agreement) and as otherwise may be necessary in order ta give effect
" to all of the terms of the Combination; ' k

(©)

‘ :
the amendment of the Alexis Nikon Contract of Trust in order to permnt capltal gains and taxable

capital gains realized by Alexis Nihon to be allocated to Aléxis Nihon Umtholders who are
redeemed for cash pursuant to Pre-Exchange Unit Redemptlon and to make any and all

" designations under the Tax Act (and any equivalent provisions under a provmcml tax statute} in

(d)

(e}

respect of same; . ‘ i
the amendment of the Alexis Nihon Contract of Trust as may be necessary or expedient to carry

out all of the terms of the Combination; and |
|

the waiver of the investment and operating policies set forth at Article 5 of the Alexis Nihon
Contract of Trust and any and all other provisions of the Alexis Nihon CJontract of Trust as may be
required, solely in connection with any and all transactions forming part of the Combination,

- including, without limitation, the Cash Offer, the Pre-Exchange | Unit Redemptlon the Exchange,

- required borrowing by Alexis Nihon. |

adjournments thereof. ; L

the acquisition of the Alexis Nihon Assets and the financing of such acqunsntlon, including any

to ‘transact such further and other business as may properly come before the |Meeting or any

THIS IS A VERY IMPORTANT MEETING FOR ALEXIS NIHON AND lTS UNITHOLDERS
YOU ARE URGED TO VOTE. In order for the Exchange Resolutlon to be effectlve, it requires the
approval of not less than 66 %% of the votes cast by Alexis Nihon Umtholders present in person or

The Alexis Nihon Trustees unanimously recommend that all Alexis N:hon Unitholders vote IN

FAVOUR of the Exchange Resolution described in the accompanying Alex1s Nlhon Information
Circular, and that those Alexis Nihon Unitholders who wish to sell their Alexis Nlh()ll Units for cash
on a taxable basis for Canadian income tax purposes (subject to pro-ratmn, if applu:able) should

ACCEPT the Cash Offer. A tender to the Cash Offer is not a vote for the Exchange Resolution.

82 { !




|
o B
Alexis Nihon Unitholders beneficially owning or controlling approximately 116‘3% of the outstanding
Alexis Nihon Units as at December 3, 2006 have indicated their intentionlto vote sqch Alems Nihon Units
in favour of the Exchange Resolution. See Section 13, “Support for the Combination* i n the Alexis Nihon

Informatlon Circular. ! !

B
|

A copy of the Alexis Nihon Information Circular, Letter of Transrr’uttal and Proxy accompany this

Notice of Meeting. |

The Trustees have fixed December 20, 2006 as the record date for detemnmng those Unitholders
entitled to receive notice of and vote at the Meeting. * I

Unitholders who are unable to be personally present at the Meeting should complete, sign, date
and return the enclosed form of proxy (which is printed on blue paper) to' Alex:s Nihon’s transfer
agent, Computershare Investor Services Inc, 100 University Ave, 9 Floor, T(‘Jronto, Ontario
MS5J 2Y1, or to the head office of Alexis Nihon, 1 Place Alexis Nihon, 3400 de Maisonneuve Blvd.
West, Suite 1010, Montreal, Québec H3Z 3BS. In order to be effective, prox:es must be received no
later than 5:00 p.m. (Montreal time), January 26, 2007 or, if the Meetmg is ad_;ourned the last
business day preceding the day of any adjournment thereof.

DATED at Montreal, Québec, the 20" day of December, 2006. f

|
)
!

i
t

i
BY ORDER OF THE BOARD OF; I'RUSTEES,
g

|

|

!
(signed) Roger Turpin, Secretary |
i P
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ALEXIS NIHON INFORMATION CIRCULAR

RELATING TO THE SPECIAL MEETING OF ALEXIS NIHON U'NITHOLDERS
TO BE HELD ON JANUARY 29, 2007

r

Appendmx “A" - Form of Exchange Resolution, Appendix “B” - CIBC World Markers Inc.|Fairness Opinions
and Schedule A" — Cominar Pro Forma Financial Statements appended hereto are mcorporated into and form
part of this Alexis Nihon Information Circular, ) 1

Certain of the information in this Alexis Nihon Information Circular with respect to Cammar is based upon
information provided by Cominar, Alexis Nihon and its trustees are not respam‘:b!e for and assume no liability with
respect to such information. o

Do
1. Solicitation of Proxies i I

This Alexis Nihon Information Circular is furnished in connection with the sol|c1tat10n by and on behalf of the
management of Alexis Nihon (“Alexis Nihon™) of proxies to be used at special meeung {the “Meeting”) of the
holders (the “Alexis Nihon Unitholders™) of the units of Alexis Nihon (the “Alex:s Nihon Umts") to be held on
January 29, 2007, at the time and place and for the purposes set forth in the notlce of meetmg (the “Notice of
Meeting”) accompanying this Alexis Nihon Information Circular and at any adjoutmnent(s) or postponement(s)
thereof. It is expected that the solicitation will be primarily by mail, but proxies may, also be solicited personally or
by telephone, fax or other electronic means. The costs of the solicitation will be borne by Ailex1s Nihon. National
Bank Financial has been engaged as dealer manager, in connection with the sohcntauon of proxies. Sce Section 20,
“Soliciting Dealer” in the Cominar Circular. All informaticn in this Alexis Nihon Informauon Circular is given as of

December 15, 2006 unless otherwise indicated. : ]

Except as otherwise expressly indicated in this Alexis Nihon Information Cm,ular all amounts herein are

expressed in Canadian dollars. ‘ i !
{ !

i

1

2. Appointment of Proxies

_A form of proxy is enclosed (which is printed on blue paper). If it i 1s1 not your: intentmn to he present in
person at the Meeting, you are asked to complete and return the form of proxy in the enve[ope provided. The

_proxy must be executed by the Alexis Nihon Unitholder or the attorney of such Alex1s Nihon Unitholder, duly

authorized in writing. Proxies to be used at the Meeting must be deposnted with Alexls Nlhon s transfer agent,
Computershare Investor Services Inc., 100 University Ave., 9° Floor, Toromo Ontario MSJ 2Y1, or at the head
office of Alexis Nihon, 1 Place Alexls Nihon, 3400 de Maisonneuve Blvd. West, Smte 10]0 Montreal Québec
H3Z 3B8, no later than 5:00 p.m. (Mantreal time}), January 26, 2007 or, if the Meetmg is ad_]oumed the last business
day preceding the'day of any adjournment thereof. Proxies may also be deposnted with the scrutineers of the
Meeting, to the attention of the chair of the Meeting, at any time prior to the commencement of the Meeting or any
adjournment(s) or postponement(s) thereof. If you require any assistance in completmg' your Letter of Transmittal or
Proxy, please contact Computershare Investor Services Inc. at 1-800-564- 6253 or 514-982 7555.

The persons designated in the enclosed form of proxy are Trustees or senior off' cers of Alexis Nihon. Each
Alexis Nihon Unitholder has the right to appoint a person (who need not be an’ Alex:s NlhOl‘l Unitholder) te
attend for him or her and act on his or her behalf at the Meeting or any adjournmient(s) or postponement(s)
thereof instead of the person specified in the enclosed form of proxy. Such right may be exercised by striking
out the names of the specified persons and inserting the name of the Alexns Nihon Umtholder s nominee in the
space provided or by completing another appropriate form of proxy and, in e:ther casel delivering the form
of proxy to the Chair of the Meeting prior to the holding of the Meeting. ‘

i
? -
3. Non-Registered Alexis Nihon Unitholders | bl

L ' 1

Only registered Alexis Nihon Unitholders, or the persons they appoint as thelr proxtes are entitled to attend and

' vote at the Meeting. Most Alexis Nihon Unitholders are “non-registered” Alexls Nihon Unitholders because the

Alexis Nihon Units they own are not registered in their names, but are instead i’eglstered in the name of the
brokerage firm, bank or trust company through which they purchased their Alexis Nlhon Units. More particularly, a
person is not a registered Alexis Nihon Unitholder in respect of Alexis Nihon Units which are]held on behalf of that
person (the “Nen-Registered Alexis Nihon Unithelder”) but which are reglstered either: (i) in the name of an

'
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‘respective Intermediaries to revoke the proxy on their behalf. ! ’

o
intermediary (an “Intermediary”) that the Non-Registered Alexis Nihon Umtholder deals with in respect of the
Alexis Nihon Units (Intermediaries include, among others, banks, trust companies, secuntles dealcrs or brokers and

trustees or administrators of self-administered RRSPs, RR[FS RESPs and sxmllar pl.ms), or (u) in the name of a

clearing agency (such as CDS Clearing and Depository Services Inc. (“CDS”)) of which the Intermediary is a
‘participant. "In accordance with the requirements of National Instrument 54—1011 of theICanadlan Securities ,

Administrators, Alexis Nihon has distributed copies of the Notice of Meeting, th:s Alexls Nihon Information
Circular, Letter of Transmittal and the form of proxy (collectively, the “Meetmg Maten'nls”) to the clearing
agencies and Intermediaries for onward distribution to Non-Registered Alexis Nihon Umtholders

Intermediaries -are required to forward the Mecting Materials to Non—Reglstcred iAlexis Nihon Unitholders
unless a Non-Registered Alexis Nihon Unitholder has waived the right to recexve them |Very often, Intermediaries
will use service companies to forward the Meeting Materials to Non-Registered AIexns Nihon Unitholders.
Generally, Non-Reglstered Alexis Nihon Unitholders who have not waived the rlght to' recelve Meeting Materials
will either: . i

(a) be glven (typically by a facsimile, stamped signature) a form of proxy. ‘which has already been signed by the
Intermediary, which is restricted as to the number of Alexis Nihon Units bencﬁmally owned by the Non-
Registered Alexis Nihon Unitholder but which is otherwise not completed. Because |the Intermediary has
already signed the form of proxy, this form of proxXy is not requxred to be signed by the Non-Reglstered
Alexis Nihon Unitholder when submitting the proxy. In this case, the Non Reglstered Alexis Nihon
Unitholder who wishes to submit a proxy should otherwise propetly completc the form of proxy and
deliver it to Alexis Nihon c/o Computershare Investor Services Inc. as provzded :i\boveI or

(b) more typically, be given a voting instruction form which is not signed by ,the Inteli'medxary, and which,
when properly completed and mgned by the Non-Registered Alexis Nlhon Umtholder and returned to the
Intermediary or its designated service company, wilt constitute votmg mstructlons (often called a “proxy
authorization form™) which the Intermediary must follow. Typlcally, the proxy authonzatlon form will
consist of a one page pre-printed form. Sometimes, instead of the one page prc pnnted form, the proxy
authorization form will consist of a regularly printed proxy form accompamed by a page of instructions
which contains a removable label containing a bar code and other mformatlon In order for the form of
proxy to validly constitute a proxy authorization form, the Non-Reglstered Alexis Nlhon Unitholder must
remove the label from the instructions and affix it to the form of proxy, pr'operly complete and sign the
form of proxy and return it to the Intermediary or its service company in acrcordance with the instructions

of the Intermediary or its service company. | !

In either case, the purpose of this procedure is to permit Non-Registered Alexis Nlhon Umtholders to direct the
voting of the Alexis Nihon Units which they beneficially own. Should a Non—Reglstered Alexls Nihon Unitholder
who receives one of the above forms wish to vote at the Meeting in person, the Non Reglstered Alexis Nihon
Unitholder should strike out the names of the designated proxyholders and insert the Non -Registered Alexis Nihon
Unitholder’s name in the blank space provided. In either case, Non-Reglstered Ale)us Nlhon Unitholders should
carefully follow the instructions of their Intermediary, including those regardmg when and where the proxy
or proxy autherization form is to be delivered. '

}

4. Revocation of Proxies ‘ |

'

An Alexis Nihon Unitholder executing the enclosed form of proxy may revoke it at any time before it has been
exercised. An Alexis Nihon Unitholder may revoke a proxy by depositing an mstrumem in wrltmg to that effect with
Alexis Nihon at the registered office of Alexis Nihon, 1 Place Alexis Nihon, 3400 de Malsonneuve Blvd. West,
Suite 1010, Montreal, Québec H3Z 3B8, at any time up to and including the last busmess da)q preceding the day of
the Meeting at which the proxy is to be used, or any adjournment(s) or postponement(s) thereof or with the Chair of
the Meeting prior to its exercise on the day of the Meeting or any adjournme:nt(s) or postponcmcnt(s) thereof. Only
registered Alexis Nihon Unitholders have the right to revoke a proxy Non- Reglstered Alexis Nihon
Unitholders whe wish to change their vote must, at least seven days before thq Meetm'g, arrange for their

5. Voting of Alexis Nihon Units :

Alexis Nihon Units represented by proxies will be voted specified on any ballot:that may be called for and, if
the Alexis Nihon Unitholder specifies a choice with respect to any matter to be acted upon at the Meeting, Units

{
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"
represented by properly executed proxies will be voted accordingly. If no sﬁeciﬁcdtio.n is made, a proxyholder
will vote the Alexis Nihon Units IN FAVOUR of the Exchange Resolution. | !

The Alexis Nihon Trustees know of no matters to come before the Meetmg, other than the matters referred to in
the Notice of Meeting. However, if any other matters which are not known’ o the Alexts Nthon Trustees should
properly come before the Meeting, the Alexis Nihon Units represented by prox1es w111 be voted on such matters in
accordance with the best judgment of the proxyholder,

I
|
'
[}
{
4
|

|
[
6. Voting at Meeting and Quorum | l ,
As at December 15, 2006, 26,833,986 Alexis Nihon Units were issued and outstandmg Each Alexis Nihon Unit
entitles its holder to one vote at meetings of Alexis Nihon Unitholders. Alex1s Nihon Umtholders of record at the
close of business on December 20, 2006 (the “Record Date™) will be entltled to vote at the Meeting or any
adjournment thereof, either in person or by proxy. However, to the extent that a person transfers the ownership of
any Alexis Nihon Units after the Record Date and the transferee of those Alex1s Nlhon Umts produces properly
endorsed Alexis Nihon Unit certificates or otherwise establishes that it owns the A]e} 1s'N1hon Units and demands,
no later than 10 days before the Meeting, that its name be included in the list of Alexr Nihon Unitholders to vote at
the Meeting, the transferee will be entitled to vote such Alexis Nihon Umts at the Meeting or any adjournment
thereof. : | !

Unless otherwise required pursuant to the Alexis Nihon Contract of Trust' govermng the affalrs of Alexis Nihon
made as of QOctober 18, 2002, as amended and restated as of December 13, 2002' and as 1of May 185, 2006, as
amended, supplemented or restated from time to time (the “Alexis Nihon Contratt of Trust”), every question
coming before the Meeting or any adjournment thereof shall be decided by a majontv of the votes duly cast on the
question, The quorum at the Meeting or any adjournment thereof shall consist of at least twojindividuals present in
person, each of whom is an Alexis Nihon Unitholder or a proxyholder representing an Alexls Nihon Unitholder, and
who hold or represent by proxy not less than 25% of the total number of outstanding Alexls Nihon Units.

{
7. Principal Holders of Units ' f E

To the knowledge of the Trustees and officers of Alexis Nihon, there is no beneﬁCtal owner of, nor any person
who exercises control or direction over Alexis Nihon Units carrying 10% or more of thelvotes attached to the
outstanding Alexis Nihon Units, other than (i) members of the Nihon Famtly who, dtrectly and indirectly, exercise
control over 4,500,000 Alexis Nihon Units, representing approximately 16.8% Ofi Alex1s Nthon Units currently
outstanding, (ii) members of the Massicotte Family who, directly and mdlrectly, exercnse clontrol over 3,087,816
Alexis Nihon Units, representing approximately 11.5% of Alexis Nihon Umts currently outstanding, and
" (iii) Fidelity Management Trust Company and certain other affiliates and assoc1ates who, directly and indirectly,

exercise control over 3,221,400 Alexis Nihon Units, representing approximately I]2 0% of Alexis Nihon Umts
currently outstanding. | i !

In this Alexis Nihon Information Circular, “Nihon Family” means, collectlvel) (1) Robert A. Nihon; (ii) the
descendants of Robert A. Nihon, whether biological or by adoption and the spouse or common law spouse (or the
equivalent thereof) of Robert A, Nihon; (iii) alt trusts established pnmanly for the beneﬁt of any of the persons
listed in (i) or (ii) above; (iv) other persons, the majority of the economic interest of whlch is held by a combination
of the foregoing; and (v} the executors or administrators of the persons menttoned in (1) or (ii){above and the trustees
of the trusts mentioned in (iii) above. ! |

In thts Alexis Nihon Information Circular, “Massicotte Family” means, collet:tively (1) Senator Paul J.

Massicotte; (ii) the descendants of Senator Paul J, Massicotte, whether biological or by adoptlon and the spouse or
common law spouse (or the equivalent thereof) of Senator Paul J. Massicotte; (iii) all trusts es|tabllshed primarily for
the benefit of any of the persons listed in (i) or (ii) above; (iv) other persons, the majonty of the economic interest of
which is held by a combination of the foregoing; and (v) the executors or adrmmstrators of the persons mentioned in
(i) or (ii) above and the trustees of the trusts mentioned in (iii) above. l ; ‘
- ]
8. The Combination [ J t
The Cash Offer ' ]‘

Cominar has offered, on and subject to the terms and conditions spec1ﬁed in the Cash Offer (including, if the
Cash Offer is extended or amended, the terms and conditions of any extension or amendment), to purchase from all

i l
[
'
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of the Alexis Nihon Unitholders, including Alexis Nihon Unithelders upon the conversion: of the Alexis Nihon
Convertible Debentures, Alexis Nihon Units for $17.00 cash per Alexis Nihon Unit, to ajmaximum of $127.5

million in the aggregate (7,500,000 Alexis Nihon Units without giving effect to any zrcijustments in accordance with
the terms of the Combmatron Agreement) and subject to pro-ration as dlscussed belnw

i
1

The Exchange |

The Exchange involves the sale by Alexis Nihon of all or substantrally all of its assets to Ceminar in
consideration for the issuance by Cominar to Alexis Nihon of Cominar Units on the baSIS of an exchange ratio (the
“Exchange Ratio™) of 0.77 of a Cominar Unit (subject to adjustment) for each 1ssued and outstandlng Alexis Nihon
Unit and the assumption by Cominar of all of Alexis Nihon’s liabilities (w:th certain’ “agreed exceptlons) All of the
issued and outstanding Alexis Nihon Units (except possibly for certain Alexis Nihon Units to be held by Cominar,
upon completion of the Cash Offer or otherwise) will then be redeemed or retracted by Alexrs Nihen whereby such
Alexis Nihon Units will be transferred to Alexis Nihon in exchange for Cominar : Umts in accordance with the
Exchange Ratio. i L

I
Pro-ration of Cash l | i
!

The maximum amount of cash available under the Cash Offer to the Alexis Nihon Unitholders will be limited to
$127.5 million, and in the event more than such amount is elected under the' Cash Offer the'n the cash payable to
each former Alexis Nihon Unitholder who accepted the Cash Offer will be pro-rated accordmg to the number of
Alexis Nihon Units deposited by each such former Alexis Nihon Unitholder pursuant to the Cash Offer divided by

the total number of Alexis Nihon Units deposited pursuant to the Cash Offer, ! ; ,

To the extent that cash is pro-rated, any Alexis Nihon Unit not so purchased for cash pursuant to the Cash Offer
will be automatically withdrawn (without any further action by the deposmng Alexis Nlhon Unitholder) with the
result that such Alexis Nihen Units will be exchanged for Cominar Units at the Exchange Ratlo on a tax-deferred

“rollover” basis for Canadian income tax purposes under the Exchange. See Sectlon 18; “Certain Canadian Federal
Income Tax Considerations™ in this Alexis Nihon Information Circular. i f

Pre-Exchange Unit Redemption ii I

The Pre-Exchange Unit Redemption will only apply if less than $127.5 million i |s elected under the Cash Offer.
There is an aggregate maximum number of 17,284,777 Cominar Units (including in respect of Alexis Nihon Units
issued upon conversion of the Alexis Nihon Convertible Debentures) available under the Exchange If more than
such amount is elected under the Exchange then, following completion ‘of the! Cash Offer but prior to the
commencement of the Exchange, the then outstanding Alexis Nihen Units (other than Alexls Nihon Units held by
Cominar or an affiliate or subsidiary of Cominar following the take-up and payment of and for Alexis Nihon Units
- tendered under the Cash Offer) will be redeemed on a pro rata basis by Alexns Nihon (and thus transferred to Alexis i
Nihen) to the extent of the difference between: (i) $127.5 miilion; and (ii) theI actual amount of cash used to pay for
Alexis Nihon Units under the Cash Offer. The consideration for such redemption shall be an| amount of $17.00 per
Alexis Nihon Unit payable in cash. This redemption will be a taxable disposition. See Section 18, “Certain Canadian
Federal Income Tax Considerations” in this Alexis Nihon Information Clrcular !

The Cash Offer, the Pre-Exchange Unit Redemption and the Exchange, aud where the context so requires, the
other transactions between Cominar and Alexis Nihon contemplated by the Combmauon Agreement, are together
referred to as the “Combination”. For further details regarding the Combmatlon see Section 2, “Purpose of the
Cash Offer, the Pre-Exchange Unit Redemption and the Exchange” and Section 5, “Comhmatlon Agreement” in the
Cominar Clrcu!ar ‘ 1 ' ,

Treatment o!fNan-Electing Alexis Nikon Unitholders _ :
' i
Alexis Nihon Unitholders who fail to deposit their Alexis Nihon Umts in acc!epltance of the Cash Offer or
the Exchange, together with a Letter of Transmittal, as required under |the Cash [Offer or the Exchange, as
the case may be, will have their Alexis Nihon Units redeemed by Alexls Nihon nnd thereby transferred to
Alexis Nihon pursuant to the Exchange and receive Cominar Units, sub]eel to the Pre-Exchange Unit
Redemption, if applicable, which is to occur following cnmpletmn of the lOffer but prior to the
commencement of the Exchange. .

‘ .
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For the reasens described below under the heading “Reasons for the Recomn’nendanon” the Alexis Nihon
Trustees unanimously recommend (with Robert A. Nihon abstaining) that Alems Nlhon Umtholders vote IN
FAVOUR of the Exchange Resolution and that those Alexis Nihon Unitholders who wush to sell their Alexis
Nihon Units for cash on a taxable basis for Canadian income tax purposes (sub;ect to pro-ration, if
applicable) ACCEPT the Cash Offer and TENDER their Alexis Nihon Units to the Cash Offer. A tender to the
Cash Offer is not a vote in favour of the Exchange Resolution. I t

+

It is the intention of the representatives deSIgnated on the enclosed form of proxy to vote the Alexis Nihon

Units in respect of which they are appointed proxy and for which they have d:scretmnary autharity in favour
of the Exchange Resolution. To be approved, the Exchange Resolution must'be passed by not less than 66 %% of
the votes cast by Alexis Nihon Unithelders present in person or represented by proxy at the Meetmg

ALL ALEXIS NIHON UNITHOLDERS WHO SUPPORT THE COMBINATION (INCLUDING
ALEXIS NIHON UNITHOLDERS WHO ACCEPT THE CASH OFFER) SHOULD INDICATE THEIR
APPROVAL OF THE EXCHANGE RESOLUTION BY COMPLETING AND RETURNING THE FORM
OF PROXY (WHICH IS PRINTED ON BLUE PAPER) PROVIDED WITH| THE ALEXIS NIHON
INFORMATION CIRCULAR INSTRUCTING THE PROXYHOLDER TO VOTE THE]R ALEXIS NIHON

UNITS IN FAVOUR OF THE EXCHANGE RESOLUTION AT THE MEETING ’ :

While the Expiry Time is subsequent to the date of the Meeting, all AIex1s Nlhon Umtholders are urged to
tender their Alexis Nihon Units or depasit their Alexis Nihon Unit certlficates at the same time and together
w1th the duly completed form of proxy (which is printed on blue paper) and Letter of Transmitta) (which is
printed on yellow paper).

|

Alexis Nihon Unitholders who wish to exercise the option to sell their AIexns Nlhon4 Units for cash on a taxable
basis for Canadian income tax purposes, should tender their Alexis Nihon Units to thei Cash‘ Offer by completing
Part A of the Letter of Transmittal (which is printed on yellow paper) accompanymg the Cominar Circular, or by
following one of-the alternative procedures for tendering Alexis Nihon Units descnbed in! the related Cominar
Circular. Alexis Nihon Unitholders who prefer to have the exchange of their Alexis NlhOIl Units to occur on a tax-
deferred “rollover” basis for Canadian income tax purposes (subject to the Pre- Exchange Unit Redemption, if
applicable, which is a taxable transaction), so as to defer the realization of any gain (or loss)|for Canadian income

tax purposes until disposition of the Cominar Units pursuant to the Exchange should complete Part B of the Letter of

Transmittal (whlch is printed on yellow paper). | |

9. Background to the Combination [

For a description of the background for the Combination, see Section 1 “Backgro und to the Cash Offer” in the

Trustees’ Circular. | !
’ [
10, Recommendat:on of the Alexis Nihon Trustees f ;

On December 3, 2006, the Alexis Nihon Trustees determined unammously, (with Robert A. Nihon and

Paul J. Massicotte abstaining) that the Combination (as contemplated on that|date) was fair to the Alexis

Nihon Unitholders, and was in the best interests of Alexis Nihon and the Alexns Nlhon Uniltholders

|
As of the date hereof, the Alexis Nihon Trustees determined unammously (w:th Robert A. Nihon
abstaining) that the Combination Agreement and the Cash Offer and the Exchange are fair to the Alexis
Nihon Unitholders and are in the best interests of Alexis Nihon and the Alex:s Nlhon Unitholders, and
unammously recommend (with Robert A, Nihon abstaining) that Alexis Nihon Umtholders vote IN FAVOUR
of the Exchange Resolution and that those Alexis Nihon Unithotders who wnsh to sell thelr Alexis Nihon Units
for cash on a taxable basis for Canadian income tax purposes (subject to'pro- raimn, if appllcahle) ACCEPT
the Cash Offer and TENDER their Alexis Nihon Units to the Cash Offer. , | |
11. Reasons for the Recommendation E !
For a description of the reasons for the Alexis Nihon Trustees’ recommendation fega:dmg the Combination, see
Section 3, “Reasons for the Recommendation” in the Trustees’ Circular, l o
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12. Alexis Nihon Unitholders Approval i
The Meeting will be held at 10:00 a.m. {Montréal time) on January 29, 2007 at the Mamot Chéiteau Champlain,
1050 de la Gauchetiére West, Montreal, Québec. At the Meeting, Alexis Nihon Umtholders w1ll be asked to approve
the Exchange Resolution. The Exchange Resclution relates to the approval of @) the transactlons contemplated by
the Combination Agreement, (ii) certain amendments to the Alexis Nihon Contract of Trust in order to, among
others, permit the Pre-Exchange Unit Redemption and the subsequent redemptlo‘n of Alexis Nihon Units as

contemplated by the Exchange. '

I
To be adopted the Exchange Resolution must be approved by not less than 66 %% of the votes attached to
Alexis Nihon Units represented in person or by proxy at the meeting. O
: { | !
13. Suppo'rt for the Combination ! !

i

To the knowledge of the Alexis Nihon Board and senior officers of Alexrs thon, each of Alexis Nihon’s
trustees and senior officers (who together beneficially own or control approx1mately, 16. 8% of the outstanding
Alexis Nihon Units) have indicated that they intend to support the Combination and vote all of the Alexis Nlhon
Units beneficially owned or controlled by them, if any, in favour of the Exchange Resolutlon

The Locked-up Unitholders have entered into the Lock-up Agreement with respect to an aggregate of
approximately 16.3% of the outstanding Alexis Nihon Units as at December '3, 2006 pursuant to which they have
agreed to support the Combination and have agreed to vote in favour of the Exehange and notjto tender such Alexis
Nihkon Units to the Cash Offer. The Lock-up Agreement is subject to a number of terms ‘and condmons For further
information regarding the Lock-up Agreement, see Section 2, “Purpose of the CashIOﬂ'er the Pre-Exchange Unit
Redemption and the Exchange™ in the Cominar Circular, | [

( Ll

14. Interest of Certain Persons in Matters to be Acted Upon * | j ‘
s [

Except as disclosed in Section 21 “Employment Agreements”, there are no arrang'em,‘ents or agreements made or
proposed to be made between Cominar and the Alexis Nihon Trustees, any senior officers of Alexis Nihon or any of
their associates or affiliates and no payments or other benefits are proposed to be |made[ or given by way of
compensation by Cominar for loss of office or for the Alexis Nihon Trustees or such semor ofﬁcers remaining in or
retiring from office. Except for the Lock-up Agreement, there are no contracts, arrangements or understandings,
formal or informal, between Cominar and the Alexis Nihon Trustees, any senjor ofﬁé:ers of Alexrs Nihon or any of
their associates or affiliates with respect to the Cash Offer or Exchange or wnth resp'.ct to any securities of Alexis
Nihon in relation to the Cash Offer or Exchange. ! ; |

) !
15. Alexis Nihon, Cominar and the Proposed Combined Entity 1‘ }

For more information on Alexis Nihon, Cominar and the proposed lcombmed entity resulting from the
Combmatron see Section 6, “Cominar”, Section 7, “Alexis Nihon”, Section 9 “Selet ted Hlstorrcal and Pro Forma
Financial Information™ and Section 17, “Price Range and Trading Volume of Alex’rs thon Units, Alexis Nihon

Debentures, Cominar Units and Cominar Debentures” in the Cominar Clrcular'

16. Regulatory Matters { 1‘ ! |
For a description of certain matters related to the Competition Act (Canacla) and Canadran and United States
securities laws in connection with the Combination, see Section 15, “Regulatory Matters” in the Cominar Circular.
| i
17. Risk Factors ' '
There are certain risks related to the Combination, including those 1dent|t“ edi in Sectlon 16, “Risk Factors”
the Cominar Circular. Alexis Nihon Unitholders should consider the Combmatlon eareﬁrlly and come to their own
" decision as to acceptance or rejection of the Cash Offer, and whether or not t0 support the Combination and vote in

favour of the Exchange Resolution. ! t

.18 Certain Canadian Federal In.come Tax Considerations

t
In the opinion of Fasken Martineau DuMoulin LLP (“Fasken™), the fo[lowmgtls a summary of the principal
Canadian federal income tax considerations generally applicable to an Alexis Nihon Unltholc er who (i) disposes of
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Alexis Nihon Units to Alexis Nihon in exchange for cash, pursuant to the Pre-Exchange Umt Redemptron or (ii)
disposes of Alexis Nihon Units to Alexis Nihon in exchange for Cominar Units pursuant to the Exchange. This
summary assumes that, for purposes of the Tax Act, the Alexis Nihon Umtholder is resldent m Canada, holds Alexis
Nihon Units and will hold Cominar Units received in exchange therefor as capltal property, and deals at arm’s
length and i is not afﬁlrated with Alexis Nihon or Cominar. ;

Generally, Alexrs Nihon Units and Cominar Units will be conSIdered to be caprtal property to a holder provided
that the holder does not hold the Alexis Nihon Units and Cominar Units in the course of carrymg on a business and
has not acquired the Units in one or more transactions considered to be an adventule or concern in the nature of
trade. Certam holders who might not otherwise be considered to hold their Alexis Nihon Unitsland Cominar Units as
capital property may, in certain circumstances, be entitled to have them treated as capital property by making the
irrevocable election permitted by subsection 39(4) of the Tax Act. Such holders should consult their own tax
advisors regardmg their particular circumstances. ‘ ! l

For the purposes of this summary, Fasken has relied upon representatlolrs and warrantres in the Combination
' Agreement that each of Alexis Nihon and Cominar qualifies as a “mutual fund trust” ‘as det'med in the Tax Act. This
summary assumes that Alexis Nihon and Cominar will continue to so quahfy, and that they w1ll at all times comply
with their regpective Contracts of Trust. A condition for the completion of the Cash. Offer and the Exchange is the
recelpt by Cominar from Alexis Nihon and by Alexis Nihon from Cominar of a certlﬁc!:ate (“Certificates”) on this

issue. i

This summary is not applicable to: (i) a holder that is a “financial institution (for the purposes of the “mark-to-
market” rules), (ii) a holder that is a “specified financial institution”, (iii) a holder that is not resrdent in Canada for
purposes of the Tax Act, or (iv) a holder of an interest for which it would be a “tax shelter investment” (all as
defined in the Tax Act). Any such holder should consult his or her owns tax advtsor with regard to its income tax

consequences, ' | i
b

This summary is of general nature only and is based upon the facts set out herem and i in the Certificates, the
current provisions of the Tax Act, all specific proposal to amend the Tax Act and Regulauons publicly announced
by the Minister of Finance (Canada} (including letters issued by the Department of Fmance 1nd1catmg that the said
Department will recommend to the Minister of Finance that the Tax Act be amended commonly referred to as
comfort letters) prior to the date hereof (the “Proposed Amendments™), and; Fasken 8 understandmg of the current
published administrative policies of the Canada Revenue Agency (“CRA™). There can be ino assurance that the
- Proposed Amendments will be implemented in their current form or at all. Except for,the Proposed Amendments,
this summary does not take into account or anticipate any changes in the law whether by legrslauve governmental
or judicial action or decision, nor does it take into account provincial, territorial or forelgn tax considerations, which
may differ significantly from those discussed in this Cominar Circular. There can be no assurances that the CRA

will not change its. administrative policies. - | ',

This summary is not exhaustive of all possible Canadian federal tax Iconsrderatrons applicable to the Pre-
Exchange Unit Redemption, the Exchange, and the acquisition, holding and dISposmon of Alexls Nihon Units and
Cominar Units. No advance income tax ruling has been obtained from the CRA to conﬁn‘n the tax consequences
described herein. Furthermore, the income and other tax consequences of acquiring, 'holdmg or disposing of Alexis
Nihon Units and Cominar Units will vary depending on the holder’s particular crrcumstances mcludmg the province
or provinces in which the holder resides or carries on business. Accordmgly, this summary is of a general nature
only and is not intended to be legal or tax advice to any holder or prospective holder Investors should consult their
* own tax advisors with respect to the tax consequences of the acquiring, holdmg or dlsposmg of Alexis Nihon and
Cominar Units based on their particular circumstances, ' I

Disposition of Alexis Nihon Units pursuant to the Pre-Exchange Unit Redempnon '

A redemption of Alexis Nihon Units in consideration for cash pursuant to the Pre Exchange Unit Redemption
will be a disposition of such Alexis Nihon Units for proceeds of dtsposmon equal to the cash paid upen such
. redemption less any capital gain and income realized by Alexis Nihon Wthh has been de51gnated by Alexis Nihon
to the Alexis Nihon Unitholder in connection with the repurchase of those Alex1s thon Units. Where income or a
capital gain realized by Alexis Nihon has been designated by Alexis Nihon to a redeemmg Alexrs Nihon Unitholder
in connection with or as a result of the redemption of Alexis Nihon Units, the Alexrs N1hon Unitholder will be
requrred to include in income the income or taxable portlon of the capital gain soidesrgnated Redeeming Alexis
Nihon Unitholders will consequently realize a capital gam (or capital Ioss) depending upon whether the said
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) proceeds of disposition received exceed (or are less than) the aggregate of the adjusted cost base of the Alexis Nihon
Units so redeemed and any reasonable costs of disposition. Where a corporatlon owns Alex1s Nihon Units, the
amount of any capital loss arising on the disposition of the Alexis Nikon Umts may be reduced by the amount of
dividends that had been allocated by Alexis Nihon to the Alexis Nihon Umtholder to thelextent and under the
circumstances described in the Income Tax Act. Similar rules may apply where a[corporatlon is a member of a
partnership or a beneficiary of a trust that owns Alexis Nihon Units or where a trust or partnershtp of which a
corporation is a beneficiary or a member is a member of a partnership or a benef CIary ofa trust that owns Alexis
Nihon Umts Alexis Nihon Unitholders to whom these rules may be relevant should consult their own tax advisors. |

Capttal gains realized by an individual (including certain trusts) may give rise to a liability for minimum tax.

An Alexis Nihon Unitholder which is a Canadian-controlled private corporatton (as deﬁned in the Tax Act) may
be liable to pay an additional refundable tax of 6% % on certain investment income, mcludmg taxable capital gains
resulting from the disposition of Alexis Nihon Units. _ P
Transfer of Alexis Nihon Assets to Cominar pursuant to the Exchange E i ‘r

The Exchange will constitute a “qualifying exchange” as defined in section 132 2 ofjthe Tax Act, thereby
allowing the Alexis Nihon Assets to be transferred to Cominar for proceeds of dlsposmon equal to the tax cost of
such assets. In such circumstance, there should be no taxable income to Alexis Nthon arising from the transfer.
Alternatively, the transfer may be organized so as to create income in Alexis Nihon that (i) can be offset by the
amount of any unused or latent losses or available deductions of Alexis Nihon, mcludmg the deduction, allocation
and des:gnatton of the taxable capital gains to Alexis Nihon Unitholders who have thelr umts redeemed for cash
pursuant to the Pre-Exchange Unit Redemption (and in which case such Unitholders proceeds of disposition would
be reduced by a corresponding amount of the capltal gain allocated to them by Ale)us Nlhon), or (ii) gives rise to a
tax that will be offset by any available capital gains refund to which Alexis Nihon rnay become entitled. Agam in
such circumstances, there should be no net taxes payable by Alexis Nihon under Part T'of the Tax Act arising from
the transfer. Alexis Nihon has advised Fasken that the transfer of assets from Ale;us Nlhon to Cominar will be
organized so that it occurs on one of the foregoing bases Since none of these altematlves result in any net taxes to
Alexis Nihon, there should be no need to make any distributions to the Alexts Nihon Umtholders as a result of the

- transfer, , \
|

The current taxatlon year of Alexis Nihon (and of Cominar) will be deemed to end followmg the transfer of the
Alexis Nihon Assets to Cominar, giving rise to a short taxation year for Alexis Nthon (as well as for Commar)
Immediately before the take-up of the Alexis Nihon Units under the Cash Offer, Alexts Nthon 18 expected to pay a
special distribution to Alexis Nihon Unitholders equal to the unpaid portion of its usuztl monthly distnbutions for the
period from the prior distribution to the Closing Date based on days elapsed but, tn'any event, will pay out an

amount at least equal to its bona fide estimated undistributed taxable income for thé period endmg on the Closing -

Date. Cominar is expected to make a similar special distribution to Cominar Unnholders! The tax treatment to
Alexis Nihon Unitholders of these special distributions by Alexis Nihon Wltl be 51m11ar to that applicable to other
distributions that have been paid or payable by Alexis Nihon to them. These specnal d:stnbutlons should ensure that
Alexis Nihon will not be subject to income tax under the Tax Act for this short taxatton year ‘

I
Disposition of Alexis Nihon Units by Alexis Nihon Unitholders pursuant to the Exchange

As noted above, the Exchange will constitute a “qualifying exchange” as deﬁned‘ in sectlon 132.2 of the Tax
Act. Accordmgly, ‘where an Alexis Nihon Unitholder disposes of Alexis Nihon Units to Alexts Nihon pursuant to
the Exchange in exchange for Cominar Units, the Alexis Nihon Unitholder’ s'proceecls of dlsposmon for the Alexis
Nihon Units disposed of, and the cost to the Alexis Nihon Unitholder of the Comlnar; Umts received in exchange
therefor, will be deemed to be equal to the adjusted cost base to the Alexis Nlhon Umtholder of the Alexis Nihon
Units immediately prior to their disposition (which adjusted cost base will take into account any reductions resulting
from the special distributions to be made by Alexis Nihon described above) For the purpose of determining the
adjusted cost base of the Cominar Units acquired by an Alexis Nihon Unitholder on such exchange the cost of such
* Cominar Units (including any fraction of a Cominar Unit) will be determined by averagtng their cost with the
adjusted cost base of all other Cominar Units held as capital property by such Alex:s Nlhon Unitholder immediately

_ before the exchange.
. i
Alexis Nihon will not realize a gain or loss on the transfer of the Cominar Units to the Alexis Nihon Unitholders

on the redemption or retraction of Alexis Nihon Units. : i

|
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Holdmg and Disposing of Cominar Units Recewed in Exchange for Alexts N:hon Umts

Subsequent to the exchange of Alexis Nihon' Units for Cominar Ul’lll‘.S pursuant to the Cash Offer or the
Exchange, a former Alexis Nihon Unitholder will be subject to taxation as a Cormnar Umtholder The tax treatment
to the former Alexis Nihon Unitholder will be substantially the same as the tax treatment to whtch the former Alexis
" Nihon Unitholder was subject as an Alexis Nihon Unitholder. This tax treatment is outlmed below.

y

Cominar is generally subject to income tax each year on the amount of i its income and net taxable capital gams
for that year less the portion thereof that it deducts in respect of amounts paid or payable or deemed to be paid or
payable, to Cominar Unitholders in the year. An amount will be considered to be payable in|a taxation year if it is
paid to the Cominar Unitholder in the year by Cominar or if the Cominar Umtholder is entltled in the year to enforce
payment of the amount. The Cominar Contract of Trust provides, in general, that dlStI’lbuthI‘ls for any year shall not
be less than the amount necessary to ensure that Cominar will not be liable for tax under the Tax Act in that year.

Taxation of Cominar

Losses incurred by Cominar, if any, cannot be allocated to Cominar Umtho!ders but may be deducted by
Cominar in future years in accordance with the Tax Act. i |

The Tax Act provides for a special tax under part XIL.2 of the Tax Act on the desrgnated income (including
income from Canadian real property) of certain trusts which have de51gnated beneﬁcranes (mcludmg non-resident
persons and certain tax-exempt persons). This special tax does not apply to a trust for altaxatlon year if the trust is'a
mutual fund trust throughout such year. Accordingly, provided Commar quahﬁes as a “mutual fund trust”
throughout a taxation year, it will not be subject to this special tax for such taxation year

I

Holding Cominar Units , ,

A Cominar Unitholder is generally required to include in computmg mcome for tax purposes in each year the
portion of the amount of income and net realized taxable capital gains, if any, paid oir payable or deemed to be paid
or payable, to the Cominar Unitholder in the year, whether such amount is received i m cash or in additional Cominar
Units, or as amounts which are reinvested in additional Cominar Units pursuant to the DR[P The Cominar Contract
- of Trust requires Cominar to claim the maximum amount of capital cost allowanee allowable to it in computing its
income for tax purposes and any such amount claimed by Cominar in a taxation year will reduce the portion of any
amount distributed by Cominar to Cominar Unitholders which would otherwise be reqtured to be included in the
income of Cominar Unitholders. Distributions in excess of the amount of i mcome and net reallzed taxable capital
gains of Cominar, including any additional bonus distribution of Cominar Units acqmred pursuant to the DRIP, will
not be included in computing the income of the Cominar Unitholders for tax purposes. A lCornmar Unitholder is
required to reduce the adjusted cost base of its Cominar Units by the portion of any amount paid or payable to such
Cominar Unitholder by Cominar that was not included in computing the Cominar Umtholder s income {other than
the non-taxable portion of most capital gains distributed by Cominar, the taxable pom on of whtch was designated by
Cominar in respect of Cominar Unitholders) and will realize a capital gain to the extent that the adjusted cost base of
the Cominar Unitholder’s Cominar Units would otherwise be a negative amount. |

It is Fasken's understandmg that Cominar will designate as capital gains,'to the extent permitted by the Tax Act,
such portion of the net income distributed to Cominar Unitholders as may reasonably be considered to consist of net
realized taxable capital gains of Cominar. Any such designated amount will be deemed for tax purposes to be
receivéd by such Cominar Unitholders in the year as a taxable capital gain. | t

Provided that appropriate designations are made by Cominar, such porttons of 1ts net realtzed taxable capital
gains paid or payable, or deemed to be paid or payable to a Cominar Unitholder w1ll effecttvely retain its character
and be treated as such in the hands of the Cominar Unitholder for the purposes of the Tax Act To the extent that
amounts are designated as having been paid out of the net realized taxable capital gains’ lof Cominar, such designated
amounts will be deemed for tax purposes to be received by Cominar Unitholders in the year a's a taxable capital gain
and will be subject to the general rules relating to the taxation of capital gains. To the extent that amounts are
designated as having been paid to Cominar Unitholders out of taxable dwtdends recelved or deemed received on
shares of taxable Canadian corporations, the normal gross-up and dividend tax credlt rules w:ll apply to individuals,
the deduction in computing taxable income will be available to corporations, and the refundable tax under Part [V of
the Tax Act will be payable by Unitholders that are private corporations and certain other corporattons controlled

directly or indirectly by or for the benefit of an individual or a related group of 1ndtv1duals A Cominar Unitholder
. f b
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which is a Canadian-controlled private corporatlor} (as defined in the Tax Act) nlay also| be liable to pay an
additional refundable tax of 6% % on certain mvestrnent income, mcludmg ta;:cable capital gains. Cominar
Umtholders should consult their own tax advisors'for advice with respect |to the jrotential application of these’
provisions.: ‘

E !

The cost of Cominar Units acquired by reinvestment of distributions pursuant to the DRIPjwilli be the amount of

such remvestment There will be no net increase or decrease in the adjisted cost base |of all of a Cominar

Unitholder’s Units as a result of the receipt of Bonus Units under the DRIP. However, the recelpt of Bonus Units
under the DRJP will result in a per Cominar Unit reduction of adjusted cost base to the Commar Unitholder.

For the purposes of determining the adjusted cost base to a Cominar IUm'tholder when a Cominar Unit is
acquired, whether as a Cominar Unit acquired pursuant to the DRIP or otherwise, the cost of the newly-acqmred
Cominar Unit will be averaged with the adjusted cost base of all of the Commar |Un|ts owned by the Cornmar
Unitholder as capital property immediately before that time. f

Under drafi leglslatlon released on June 29, 2006, certain taxable dmdends recewed by individuals from a
corporation resident in Canada will be eligible for an enhanced dividend tax ‘credit to the extent certain conditions
are met and designations are made, such as the dividend being sourced out of income that i IS subject to tax at the
general corporate income tax rate and does not give rise to a dividend refund to the . payer This could apply to
dlstrlbutlons made by Cominar that have as their sources eligible taxable d1v1dend° recewed from a corporation
resident in'Canada, to the extent Cominar makes the appropriate designation to have1 such ellglblc taxable dividend
deemed recelved by the Cominar Unitholder and provided that the corporate dmde nd payer makes the required
designation to treat such taxable dividend as an eligible dividend. | .

The above amounts (including eligible dividends) will also generally be taken mto account in determining the
liability, if any, of a Unitholder that is an individual {or certain trusts) for alternatwe mlmmum tax under the Tax
Act. i |

) o

. ' b
Disposition of Cominar Units } _ :

In general, a disposition or deemed disposition of Cominar Units by a Commar Umtholder (mcludmg a
dispositicn by Cominar’s transfer agent on behalf of 2 Cominar Unitholder of a fractmn of a Commar Unit) will give
rise to a capital gain (or a capital loss) equal to the amount by which the proceeds of dlsposmon of the Cominar
Units, net of any costs of disposition, exceed (or are less than) the adjusted cost base of the Commar Units to such
Cominar Unitholder. One-half of any capltal gain will be required to be included i m computmg income under the
Tax Act and, subject to the detailed rules in the Tax Act, one-half of any capital' Ioss may be deducted against
taxable capital gains. Capital gains realized by an individual (or certain trusts) may, give|rise to a liability for
minimum tax. i }

Where a corpération owns Cominar Units, the amount of any capital loss ansmg on the dlsposmon of Cominar
Units may be reduced by the amount of dividends allocated by Cominar to the Cominar Umtholder to the extent and
~ under the circumstances described in the Income Tax Act. Similar rules may apply where a corporat:on is a member
of a partnersh:p or a beneficiary of a trust that owns Cominar Units or where a trust or partnershlp of which a
corporation is a beneficiary or a member is a member of a partnership or a beneficiary of a trust that owns Cominar
Units. Cominar Unitholders to whom these rules may be relevant should consult their | own tax advisors.

A Commar Unitholder which is a Canadian-controlled private corporatlon (as deﬁned in the Tax Act) may be
liable to pay an additional refundable tax of 6% % on certain investment mcome mcludmg taxable capital gains
resulting from the disposition of Cominar Units. !' [

i

Eligibility for Investment ? i :

Provided Cominar qualifies as a mutual fund trust under the Tax Act, Cominar Umts will be, at the time of
acquisition pursuant to the Cash Offer or the Exchange, quallt' ied investments under the Ta.x Act and the regulations
thereunder for trusts governed by registered retirement savings plans, registered retlrement mcome funds, deferred
profit sharmg plans (other than a trust govemed by a deferred profit sharmg plan to whlch contnbutlons are made by
Cominar or a corporation with which Cominar does not deal at arm’s length within the meaning of the Tax Act), or
" registered education savings plans. f | ‘
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The Canadian federal income tax consequences set forth above are for general mfoxl'matlon only. Alexis Nihon
Unitholders (including any Alexis Nihon Unitholders who are not resident in Canada, including those resident in the

United States) are urged to consult their own tax advisors to determine the particular taxteffects to them of the Cash_

Offer, Pre-Exchange Unit Redemption or the Exchange (as applicable). ' |
{ f
: |

Non-Residents of Canada I P

Persons not resident in Canada should be aware that the transactions, descnbed herein may result in tax
consequences for them in the United States, other foreign jurisdictions and/or in Canada. Suchlconsequences are not
described herein. Each holder of Alexis Nihon Units who is not a resident of Canada; should consult his or her own
tax advisor.concerning the tax effects of the Cash Offer, Pre-Exchange Unit Redemptlon andfor his or her Exchange
of Alexis Nihon Units as there may be negative Canadian tax implications, mcludmg in respect of the Pre-Exchange
Unit Redemption a special 15% tax under Part XIIL.2 of the Tax Act on any amounts paid by Alexis Nihon which
are not otherwxse subject to tax in Canada and Alexis Nihon will withhold such tax. !

e
.

On September 8, 2005, the Department of Finance released a consultation paper ton;tax ar'ld other issues related
to publicly listed ﬂow-through entities such as income trusts and limited partnerships and invited interested parties
to make submissions prior to December 31, 2005. On September 19, 2005 the Mlmster of Finance (Canada)
announced that the CRA would postpone prov:dmg advance tax rulings respectmg ﬂolw-through entity structures
pending these consultations. On November 23, 2005, the Minister of Finance announoedI the end of this consultation
process and no legislative amendments were proposed to change the taxation of income trusts' Instead, the Minister
of Finance tabled a Notice of Ways and Means Motion to enhance the dividend gross-up andltax credit mechanism
appllcable to dividends paid after 2005. In addition, the CRA announced it would resume providing advance tax

rulings in respect of flow-through entity structures. { Co

Legislative Proposals

On October 31, 2006, the Minister of Finance announced measures which esselntnally prevent the creation of
new income trusts or publicly traded flow through entities {defined as “Specnﬁed Investmenl Flow Through” entities
or SIFTs), and subject Grandfathered SIFTs to a new regime commencmg 2011, Under these proposals, in 2011 a
trust that is.a Grandfathered SIFT will not be permitted to deduct, in computing its mcome for tax purposes, certain
amounts that would otherwise be deductible. However, the Grandfathered SIFT will not pay tax on those amounts at

- the full tax rate that normally applies to undistributed trust income. Instead a specnalrrate based on the federal-
provincial corporate income tax rate which in 2011 is expected to be 31.5%, will apply to the Grandfathered SIFT
trust to the extent of its non-deductible distributions. As well, those amounts will be treated in the hands of the SIFT
trust’s beneficiaries as taxable dividends paid by a taxable Canadian corporatron i

The SIFT Proposals provide that while there is now no intention by the Minister of Finance to prevent
Grandfathered SIFTs from normat growth prior to 2011, any undue expansmn of a specrfic Grandfathered SIFT
(such as might be attempted through the insertion of a dlsproportlonately large amount of capital) could cause this
position to be revisited and thus the grandfathering to be lost for that SIFT. The result of this would be that the new
special tax would commence to apply immediately to that SIFT and thus not be deferred untll 2011. On December
15, 2006, the Minister of Finance released the Expansion Guidelines on what would exceed normal growth and thus
constitute undue expansion, specifying that the merger of two or more Grandfathered SlF’I‘s each of which was
publicly-traded on October 31, 2006, or a reorganization of such a Grandfathered S[FT would not be considered
growth to the extent that there is no net addition to equity as a result of the merger or reorgamzatlon Based on the
wording of the Expansion Guidelines, it would appear that the proposed combmatlon of Commar and Alexis Nihon
would meet these criteria, and thus not be considered growth for the purposes of thelundue expansion rules. No
assurance of this however can be given as no Notice of Ways and Means Motion to introduce the detailed legislation
has yet been introduced to the House of Commons. l i

The future growth of Cominar, may, to the extent that it does not quallfy for the REIT Exceptlon as described
below, be limited in order for it to meet the aforesaid guidelines and thus not lose 1ts grandfathered status. The
Expansion Guidelines provide that the Department of Finance will not recommend any ehange to the status of a
Grandfathered SIFT whose equity capital grows as a result of issuances of new equlty, in any of the intervening
periods described below, by an amount that does not exceed the greater of $50 million and an objective “safe

harbour” described below. o i '
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The safe harbour amount will be measured by reference to a SIFT’s nlarket caprtahzatron as of the end of

)
| | o
! |
| o

trading on October 31, 2006. Market capitalization is to be measured in terrns of the value of a SIFT’s issued and
_outstanding publicly-traded units. For this purpose, it would not include debt (whether or not that debt carried a
conversion right or was itself publicly-traded), options or other interests that were converttble rnto units of the SIFT.’

+ For the period from November 1, 2006 to the end of 2007, a SIFT’s safe harbour wrll be 40 percent of that October
31, 2006 benchmark A SIFT’s safe harbour for each of the 2008 through 2010 calendar years will be 20 percent of
that benchmark together allowing growth of up to 100 percent over the four—year transrtlon penod The annual safe
harbour amounts are cumulative: for example, a SIFT that issues no new equrty 1nJ200'? will as a result enjoy a
greater safe harbour amount in 2008. The §50 mrllron amounts, in contrast, are not cumulatrvel New equity for these
' purposes includes units and debt that is convertible mto units; if attempts are made to develop other such substrtutes
. for equity, those may be included as well. Replacing debt that was outstandmg as of October 31, 2006 with. new
equity, whether through a debenture conversion or otherwise, will not be consrdered growth for these purposes‘

New, non-¢onvertible debt can also be issued without affecting the safe harbour, however the replacement of that

new debt wrth equity will be counted as growth. - ! l

i

There can be no assurance that any other additions to the capital or assets of (,omlnar will not, alone or in
“combination with each other, constitute an undue expansion under the SIFT Proposals and as permitted under the

Expansron Guldelmes |

Certam trusts that would otherwise be SIFTs will be excluded from the SIF'l deﬁmtlon These are trusts

(commonly ‘known as real estate investment trusts or REITs) that meet a series! lof condltlons relatmg to the nature of

their income and investments, To benefit from the REIT Exception for a given taxatlon year, a trust must:

()
®

(8

®

: dlsp0s1tlons of real properties); . |

L :
t

AL no-time in the year hold any non-portfolio property other than 1real properties situated in Canada;

Have as not less than 25% of the trust’s income for the yeariincome from properties (whether in
Canada or abroad, and including dividends, interest, rents, ¢|=,tc and taxable capital gains from

: Have tas not less than 75% of the trust’s income for the yearlmcome that is |directly or indirectly
- attributable to rents from, mortgages on, or gains from the disposition of real properties situated in
Canada and l | !

]

!
. Hold throughout the year real properties situated in Canada, cash, and debt or other oblrgatlons of
! Governments in Canada (including Crown corporatlons) with a total fair market value that is not less
+ than 75% of the trust’s equity value. (

For these purposes, “real property situated in Canada™ will include securrtres 1ssued by, any entity that 1tself
satisfies the above conditions. A REIT can thus hold its Canadian real propertres |e1ther directly or through
mtermedrary entities. “Real property situated in Canada will not, however, rnclude any deprecrable property the

caprtal cost allowance rate for which is greater than 5%. .l |

Non-portfoho properties will include certain investments in a “subject entlty” Tlle marn kinds of sub]ect entity

l

“will be corporations resident in Canada, trusts resident in Canada, and partnershrps that meet o'ne or more residence-
like criteria. Non-resident corporations and trusts, and partnershrps that otherwrse would not meet this deﬁmtronl
-may also be subject entities if their principal source of income is in Canada. ' | '

A trust’s interest in a subject entity will be a non-portfolio property if that 1nvestment meets either (or both) of

- the following tests: l

©

(d)

- The trust holds a significant portion of the subject entity's value: The trust holds securltles of the entrty:
* that have a total fair market value that is greater than 10 percent of the entrty’s “equtty value”. For this

purpose an entity’s equity value is the fair market value of all of the issued and loutstandmg shares or

~ interests in the entity; and | . .

Most of the trust’s value is attributable to the subject entity: The trust ho ds[secuntres of the entity that
together with all of the securities that the trust holds of entities afﬁhated wrth the entity, have a total
fair market value that is greater than 50 percent of the equity value of the trust itself, :

Securities of an entity are to be viewed very broadly. They can be expectetl to mclude not only equity
investments in the entity (such as shares or units) but also debts and other 11ab11|t1es owmg by the entity, rrghts to
revenue or income, and options to acquire anythirig that would be a security of the entlty The Minister of Finiance

_ . | |
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has indicated that provided adequate safeguards agamst abuse can be 1mplementcd an exceptlon may be made for

liabilities and other obligations that arise in the normal course of the entity’s business, such as trade payables. Any

other property owned by the trust will be a non—portfoho property if the trust {or a person or panncrshlp with which

it does not deal at arm’s length) uses the property in can'ymg on a business in (‘Zanada [
|

i
19. Remuneration of Trustees | E E

A person who is employed by and receives a salary from Alexis Nihon does not rPcelve any remuneration from
Alexis Nihon for serving as an Alexis Nihon Trustee. Alexis Nihon Trustees who are nol|so employed receive
remuneration in the amount of $20,000 per annum and an additional $1,000 for each mecting of Alexis Nihon
Trustees attended by the Trustee in person and $500 for each meeting attended by phone In all cases, Alexis Nihon
Trustees are entitled to reimbursement from Alexis Nihon of their out-of-pocket expa.nses mé:urred in acting as an
Alexis Nihon Trustee. The Chairman of the Alexis Nihon Board and the Chalrman of cach' committee of Alexis

Nihen Trustees, other than the Chairman of the Audit Committee, will receive addttlonal remt'meratlon from Alexis

Nihon in the amount of 32,000 per year. The Chairman of the Audit Committee receives addmonal remuneration
from Alexis Nihon in the amount of $5,000 per year. Robert A. Nihon has waived all remuneration he would
otherwise be entitled to in his capacity as Trustee, Chairman of the AIexls Nihon Board| or Chairman of any
committee ‘of the Alexis Nihon Trustees and will be reimbursed exclusively for ‘out-of- -pocket expenses in
connection wrth such functions. .

'
1

. | ; v

Pursuant to a reselution of the Alexis Nihon Board, each of the members of thc. Transaictlon Committee will

receive an additional fee in the amount of $25,000 in respect of the duties perforrned by thelm as members of the

Transaction Committee in connection with the Combination, except for Gérard A. leoges who in his capacity as

Chairman of the Transaction Committee, will receive an additional fee of $50,000. These fees are due and payable
1rrespect1ve of the conclusion of the Combination and are in no way mcumbent upeon its success

The Alexis Nihon Contract of Trust provides that at all relevant times, it is mtc-nded that at least one Alexis
Nihon Trustee will not be, directly or indirectly, a Unitholder or a person who holds an optlon to acquire Units.
Consequently, Thomas J. Leathong has agreed that he will not, directly or mdlrectly, hold any Units or optiens to
acquire Alexis Nihon Units. | i
|
|

20. Statement of Executive Compensation

Summary Compensation Table ‘ |

Compensauon paid for the former President and Chief Executive Officer of Alex1s Nlhon the Executive Vice-

President and Chief Operating Officer, the Senior Vice-President and Chief Fmancxal Off' cer as well as each of its

two other most highly compensated current senior executives (the “Named Executive Oﬂ‘ cers”) is summarized in

the following table : . |
: i

. | o
b
I
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i’rjﬁ:"ﬁﬁ ommsmoﬂr”@
ol ). Massicane | 2008 150,000.00 |
org;lci:f Executive 2004 160,277.82 l
O BoedD 2003 249,999.88 . i
[ [
Guy Charon, 2005 201,743.11 15,000 Nil b [ 10,000%
P rfs’::"e‘r"t‘:; S Chier | 2004 43,124.03 Nil Nil | Nil | ¢ Nl Nil
Opersting Offices 2003 Nil Nil Nil Nl wil Nil
Ren Fortin, Senior | 2005 132,672.00 24,804 Nil IR 16,536
Chie Finsacial 2004 130,047.09 30,000 Nil Nl b N Nil
1€ ‘ 2003 128,929.21 13,500 Nil Nit §] ' Nl Nil
Officer . 7 | I
David de Santis ' ? i |
Senior Vice 2005 138,124.32 23,751 Nil . Nil l ©Nil 15,834
President, 2004 130,047.09 20,000 Nil (Nl |1 Wit Nil
Acquisitions and 2003 130,006.04 25,000 Nil SN[ Na Nil
Development l I
“Maric Dubol l
Anpe-Marie Pubais 1 2008 162,054.36% 4,500 Nil N | 1' Nil 3,000
off ‘°";m iln d‘:‘s&ial 2004 127,853.179 Nil Nil [ wil Nil Nil |
1ce anc 2003 5,776.19" Nil Nil !Nl Nl Nil ‘
Leasing ! | | ,
NOTES: ! :

m
)
Q)

Senator Paul J, Massicotte resigned as President and Chief Excoutive Officer of Alexis Nihon on Deccm:ber 6, 2006.
This amount represents the salary paid to Mr, Charron from October 1, 2004 to December 31, 2004. 1 !

Ms. Dubois received $53,353.57 in commission for the year ended December 31, 2005 and $27,806. 18 fur the year ended December 31,
2004, which amdunts are included in her salary for the purposes of this table. !

I |
“ This amount represents the salary paid to Ms. Dubois from December 1, 2003 to December 31, 2003, ;
51

40% of the overall bonus of Named Executive Officers took the form of grant of Alexis Nihon Units under the Alexis Nihon Unit Bonus
Plan, See “Alexis Nihon Unit Bonus Plan”. The amounts in this column represent the value of Alexis Nihon Units granted to cach Named
Executive Officer under the Alexis Nihon Unit Bonus Plan for the year ended December 31, 2005. The Named Executive Officers will
become entitled to such Alexis Nihon Units and the income from distributions paid on such Alexls N]hon Units 'over a three-year vesting
perrod of continuous employmient. The first date on which one-third of these Units vested was January 31, 2006

l |
Salaries for Alexis Nihon's officers are based on salaries paid by other comparable Canadran real estate entities for
positions similar in magnitude, scope and complexity. f
|

21, Employment Agreements

|

' i
On December 20, 2002, Alexis Nihon Management (Canada) Inc., a wholly—owned subsndlary of Alexis Nihon,
entered into an employment agreement with Senator Paul J. Massrcotte Alexis Nihon’s formcr President and Chief
Executive Officer. The obligations of Alexis Nihon Management (Canada) Inc. under the employmcnt agreement
were guaranteed by Alexis Nihon. Senator Paul J. Massicotte resigned as trustee and Chlef Executwe Officer of
Alexis Nihon on December 6, 2006. It is Alexis Nihon’s view, based on advice of legal counsel that no payment is
owed under the employment agreement or any Alexis Nihon compensation plan to Senator Mas's.rcotte Alexis Nihon

has not initiated discussions with Senator Massicotte on this issue. . : !

On September 23, 2004, Alexis Nihon entered into an employment agreement with Guy Charron, Alexis
Nihon'’s Executive Vice President and Chief Operating Officer. The employment agreement provndes that if Alexis
Nihon terminates Mr. Charron’s employment “without cause”, Alexis Nihon will pay Mr. Charron an amount equal
to his salary. (including bonuses) for twelve months, based on his average salary for the last three years (or effective
period of employment if less than three years), plus a month of salary (including bonuses) for e'ach complete year of
employment, up to a maximum of 18 months. The employment agreement also prowdes that lf Mr. Charron resigns
following a change of control of Alexis Nihon, Alexis Nihon will pay Mr. Chan-on an amount equal to this salary
(mcludmg bonuses) for eighteen months, based on his average salary for the last three years (or the effective penod

1
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of employment if less than three years). It is anticipated that Guy Charron wnll contmuc as Chief Operating Officer
of the combined REIT. . i

On November 28, 2006, Alexis Nihon’s Human Resources and Compensation ( C ommlttee granted to each of
David De Santis, René Fortin, Wally Commisso, Anne-Marie Dubois, Céline! Fourmer and Roger Turpin a right to
receive a severance payment in the event that his/her employment with Alexis Nlhon ’1ts successors or assigns is
terminated (other than with cause) within one year of the closing of an acquisition of ail the 1ssued and outstanding
Alexis Nihon Units or of all or substantially all of its assets or of any similar transactlon w:th respect to Alexis
Nihon. Such severance payment shall be equal to one year of total remuneration (sal.lry, bonus and commissions).
Based on these senior officers’ base salary, bonus and averaged monthly commissions for the last twelve months,
the severance payment for each of David De Santis, René Fortin, Wally Commisso, Anne-Mane Dubois, Céline
Fournier and Roger Turpin is estimated at approximately $230,912, $197,037, $104,286, $200 423, $116,811 and
$109,418, respectively. The amount of the severance payment may be increased by Ale)us Nlhon depending on the
level of responsibilities, length of service and other applicable criteria. Each of these senior officers beneficially
owns or exercises control or direction over less than 1% of the outstanding Alexis Nlhon Uruts1

On the same date, Alexis Nihon’s Human Resources and Compensation Commmee has also granted to each of
Guy Charron, David De Santis, René Fortin, Walty Commisso, Anne-Marie DllbOI-a, ICelme Fournier and Roger
" Turpin a retention bonus in the event of the successful completion of the Combination, prov1ded that he/she is still
employed by Alexis Nihon, its successors or assigns, 60 days after the Closing Date. Thc retention bonus will be an
amount equal to 3 months of base salary and average commissions, if any. Based 0n' these' senior officers’ base
salary and average monthly commissions for the last twelve months, the retention bonus for each of Guy Charron,
David De Santis, René Fortin, Wally Commisso, Anne-Marie Dubois, Céline Foumler and Roger Turpin is
estimated at approximately $58,225, $41,250, $37,500, $22,500, $47,400, $28 225 and $23, 750 respectively. Each
of these senior officers beneficially owns or exercises control or direction over less than 1% of the outstanding
Alexis Nihon Units. Additional retention bonuses for an aggregate amount of $250,000 have been authorized by the
Human Resources and Compensation Committee and shall be allocated by any of the Alems Nihon Board, the
Human Resources and Compensation Committee or the Transaction Commlttee in their sole discretion.

.22, Alexls Nlhon Trustees’ and Officers’ L:ablllty Insurance { P '
|

Alcxls ‘NlhOll purchased insurance, which covers Alexis Nihon Trustees’ 'and ofﬁcers hablllty for a maximum
of £10,000,000 for a period of one year expiring on October 18, 2007. The annuat premlum of $59,950 was paid
entirely by Alexis Nihon and has not been allocated among the insured. There is no deductlble for claims under this

insurance policy by Alexis Nihon Trustees and officers of Alexis Nihon and a $250 OOO deductible for claims by -

Alexis Nihon. To date, no claim has ever been presented or paid under such pollcy

Under. the Combination Agreement, Cominar covenanted and agreed that all nghts to tndemnification or

" exculpation in favour of the current and former trustees, directors and officers of Alex1s N:hon and its subsidiaries
provided in the Alexis Nihon Contract of Trust, articles, by-laws or other constituting documents thereof (but only to
the same extent that such rights are currently provided by Cominar or its subSIdlam.s in fau;our of its current and
former trustees, directors and officers) and any trustees, directors’ and officers’ msurance now existing in favour of
the trustees, directors or officers of Alexis Nihon or any subsidiary shall survive the Closmg (or be replaced with
substantially equivalent coverage from another provider) and shall continue in full force and effect (either directly or
via run-off insurance or insurance provided by an alternate provider) for a period of not Tess than six years from the
Closmg Date. | 'i ;
23. Report on Executive Compensation :

Composmon of the Human Resovrces and Compensation Committee |
t

For the fi nancnal year ended December 31, 2005, the Human Resources and Compensation Committee
. (the ”Committee”) cons:stcd of Richard Guay (Chairman), Gérard A. leoges and R()an A. Nihon.

|
This Committee is entrusted with examining and developing general compcnsatlon guldelmes for the Alexis Nihon
Trustees and senior officers of Alexis Nihon, including specifically rev1ew1ng the performancc and determining (as
authorized by the Alexis Nihon Board) the compensation of the Premdcnt and Ch:ef Executive Officer and

Mandate of the Human Resources and Compensation Commiltee

f
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Executive Vice-President and Chief Operating Officer of Alexis Nthm!n The| Cornrmttee may also make
recommendations to the Alexis Nihon Board and, where applicable, to other cormmttt-es of the Alexis Nihon Board
with regard to the granting of options pursuant to the Alexis Nihon Unit Optlon Plan Terms lof compensation may
include four components: base salary, short-term incentive bonuses, options to purchaae AIexrs Nihon Units granted
pursuant to the Alexis Nihon Unit Option Plan and participation in the Alexls Nihon Long Term Incentive Plan and
the Alexis Nihon Employee Unit Purchase Plan,

[
|
|
!
F

|
! | I
\
i
1

Base Salary | l

I |
Base salaries are established at levels that are meant to be competitive with other comparable Canadian real
estate entities for positions similar in magmtude scope and complexity. Base salaries are deterrnmed following an
assessment of past performance, experience and level of responsibility. Base salanes are revrewed annually.

| |
Short-Term Incentives ‘ i

In any given year, Alexis Nihon may pay short-term incentive bonuses based on the results and achievements of
certain targeted objectives of Alexis Nihon. .

|

|
|
Alexis Nihon Unit Option Plan | ]

i

Participation in the Alexis Nihon Unit Option Plan is restricted to the Alexrs Nih n|Trustees directors, ofﬁcers
and employees of Alexis Nihon, its wholly-owned subsidiaries, as well as trustees, ofﬁcérs and employees of certain
trusts of which Alexis Nihon is, directly or indirectly, the beneﬁcmry (each, an "Ehglble Person , all as resolved
by the Commiitee or the Alexis Nihon Trustees. Options have a maximum term of ten years The maximum number
of Alexis Nihon Units reserved for issuance pursuant to the Alexis Nihon Unit Option Plan is 2,535,180 Alexis
Nihon Units (approximately 9.4% of the outstanding Alexis Nihon Units as at December|15, 2006). Grants of
options under the Alexis Nihon Unit Option Plan are made by the Human Resources and Compensatlon Committee
of the Alexis Nihon Trustees or the Alexis Nihon Trustees. To date, no optlons have, been granted under the Alexis
thon Unit Option Plan. )

t

____,_-._

The aggregate number of Alexis Nihon Units reserved for issuance at any time to’ any one optionee shall not
exceed five percent (5%) of the number of Alexis Nihon Units outstanding ona non-'dlluted basrs at such time, less
the total of all Alexis Nihon Units reserved for issuance to such optionee pursuant to any other unit compensation
arrangement of Alexis Nihon, The aggregate number of Alexis Nihon Units issuable (6r reserved for issuance) to
insiders of Alexis Nihon under the Alexis Nihon Unit Option Plan or any other ur'ut ‘compénsanon arrangement,
cannot at any time exceed ten percent (10%) of the issued and outstandmg Alexls N1honiUn|ts The aggregate
number of Alexis Nihon Units issued to insiders under the Alexis Nihon: Unit Optlon Plan or any other unit
compensation arrangement, within a one-year period, cannot exceed ten percent (10%} of the issued and outstanding
Alexis Nihon Units. :

l

The Alexis Nihon Trustees shall determine the number of Alexis Nlhon Units subject to each option, the
exercise price of each option, the expiration date of each option, the vesting penod'for each‘ option and any other
terms and conditions relating to each option. Subject to adjustment pursuant to anti- drlutmn provrslons the exercise
price of any option shall in no circumstances be lower than the Market Price at the date of the grant of the option,
For the purposes of the foregoing, “Market Price” on any particular day means the market price for one Alexis
Nihon Umt and shall be calculated by reference to the reported closing sale price forlthe Alexls Nihon Units on the
TSX on the last trading day before the day on which the option is granted, or, if no qale is reported on that day on
such exchange, the reported closing sale price for the Alexis Nihon Units on the secondary exchange designated by
the Alexis Nihon Trustees on the last trading day before the day on which the optmn is grﬁnted or, if no sale is
reported on any securities exchange on that day, the “Market Price” shall be deemed to bejthe volume weighted
average trading price for the Alexis Nihon Units for the five days precedmg the date of grant during which the
Alexis Nihon Units were traded on such securities exchange on which such Alexis thon Units are listed. An optron
or interest therein is personal to each optionee and is non-assignable other than by w1ll or the' law of succession {or
to certain corporations controlled by the individual or family trusts, subject to the |approval of the Alexis Nihon
Trustees), nor shall an option be hypothecated, charged, transferred, 3551gned ot otherwise encumbered or disposed
of on pain of nullity, . | '

An option, and all rights to purchase Alexis Nihon Units pursuant- thereto, shall Iexprre and terminate
immediately upon the optionee ceasing to be an Eligible Person. The Alexls Nihon Trustees may, in their entire
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discretion, at the time of the granting of options under the Alexis Nihon Unit Optton Plan detenmne the provisions
relating to expiration of an option upon the bankruptcy, death, retirement or termination Iof employment position or
engagement with Alexis Nihon or any subsidiary of an opticnee while holding an optlon whlch has not been folly
exercised, provided, however, that upon the termination of an optionee’s employment posrtlon or engagement with
Alexis Nihon otherwise than by reason of death, any option or unexercised part thereef granted to such optionee
"may be exercised by him for that number of Alexis' Nihon Units only which' he was entlt]ed to acquire under the
option at the time of such termination or cessation and provided further that such option shail i m no event expire later
than the earlier of: (i) one (1) year following the optionee’s employment, position oqengagement being terminated
or ceased; and (ii) the expiry date of such option. ! o g

Ifan optlonee shall die holding an option which has not been fully exermsed his pelisonal representatives, heirs
or legatees may, at any time following the grant of probate of the will or letters of adrmmstrau?n of the estate of the
deceased and prior to the period of time provided under the terms of the written option agreement, instrument or
certificdte between Alexis Nihon and the optionee for exercise of an option upon the death of the optionee, exercise
the option with respect to the unexercised balance of the Alexis Nihon Units subject to’ ‘the optton but only to the
same extent to which the deceased could have exercised the option immediately before the date of such death
provrded that such option shall in no event expire later than: (i) three years followmg the optlonee s death; and (ii)

the expiry date of such option. ;

Furthexmore at the time an optionee ceases to be an Eligible Person for a.ny reasiu::nL the Alexis Nthon Trustees
shall have the right, in their sole discretion, to exténd the penod of time over Whlr"h any bptlon is exercisable,
provided, however, that if such period of time exceeds the maximum period of time dEaCIlbﬁd above, such extension
shall be subject to any required consent or approval of any securities exchange or other govemmental or regulatory
body ' ' o

b I N .
In the event Alexis Nihon proposes to consolidate, merge or amalgamate with any, otherl trust or entity (other
than a wholly-owned entity) or to distribute all of its dssets or to liquidate, dissolve or wind-up, or in the event an
Cash Offer to purchase or repurchase the Alexis Nihon Units or any part thereof shall be made[to all or substantially
all Alexis Nihon Unitholders, including a take-over bid (collectively, an “Acceleratlon 'Event”), the Alexis Nihon
Trustees may, in their sole discretion, give notice in writing to each optionee adv:smg such optlonee that all options
(whether vested or unvested) may be exercised in whole or in part by the optionees, upon the conditions determined
by the Alexis Nihon Trustees in their sole discretior, and any options not so exerc1sed;shall automatically expire,
provided, however, that, if the Acceleration Event is not completed, the optloned Alexm* Nihon Units issued
pursuant to' the exercise of options in accordance with this provision shall be returned by the optionee to Alexis
Nihon and Teinstated as authorized unissued Alexis Nihon Units and the initial terms of the options hereof shail
apply again to such options. In the event of the sale by Alexis Nihon of all or substantlally all of the assets of Alexis
Nihon as an entirety or substantially as an entirety so that Alexis Nihon shall cease to: Operate 'as an active busmeSS,
any outstanding option may be exercised as to all or any part of the Alexis Nihon Units subject to optlons in respect
of which the optionee would have been entitled to exercise the option in accordance with the provisions of the
Alexis Nihon Unit Option Plan at the date of completion of any such sale at any time up to and including, but not
after the earlier of: (i) the close of business on that date which is 30 days following the date of completion of such
sale; and (ii) the close of business on the expiration date of the option; but. the optlonee shall not be entitled to
exercise the option with respect to any other Alexis Nihon Units subject to options. Sanect to the rules of the TSX
or other governmental or regulatory body, the Alexis Nihon Trustees may, by resolution,' advance the date on which
any option may be exercised or extend the expiration date of any option; provided, however, (i) that an extension of
the term of an option benefiting an insider of Alexis Nihon requires the approval of| the Alex:s Nihon Unitholders
and (ii) that the period during which an option is exercisable does not exceed 10 years from the date the option 1s
granted !

The Alexis Nihon Trustees may, subject to the prior approval of, or acceptance by, the TSX and any other
governmental or regulatory body, amend or discontinue the Alexis Nihon Unit Optu;n Plan at any time; provided,
however, that no such amendment may increase the maximum number of Alexis Nihon Units 'that may be optioned
under the Alexis Nihon Unit Option Plan, change the manner of determining the mlmmur'n exerctse price or, without
the consent of the optionee, materially and adversely affect any option prewously granted to an optionee, except to
the extent required by law. Notwithstanding the foregoing, should changes be requ:red to the Alexis Nihon Unit
Option Plan by any securities exchange or other govemmental or regulatory body of any _]lll'lSdlCthﬂ te which the
Alexis Nihon Unit Option Plan or Alexis Nihon now is or hereafter becomes subject, such chahges shall be made to
the Alexis Nihon Unit Option Plan as are necessary to conform with such requ1rements and, if such changes are
l
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approved by the Alexis Nihon Trustees, the Alexis Nikon Unit Option Plan as amended shall be filed with the
records of Alexis Nihon and shall remain in full force and effect in its amended form as of and from the date of its
adoption by the Alexis Nihon Trustees. In such event, all outstanding options shall be automat:cally amended to the
extent requlrecl to respecl the terms and provisions of the Alexis Nihon Unit Option Plan|as so amended. '

Alexis Nihon may not issue any Alexis Nihon Units pursuant to the exercise of any opt:on if the issuance of any
such Alexi$ Nihon Units would result in a contravention of the limitation to a maximum-of forty-mne percent (49%)
of the ownership of Alexis Nihon Units by persons who are non-residents of Canada lor the purposas of the Jncome
Tax Act (Canada) as set forth in the Alexis Nihon Contract of Trust. In the case of the excrcuse of any option wlnch
would result in Alexis Nihon Units being issued in contravention of such limitation, ! Alexts Nlhon shall send to the
optionee, within 10 days of receipt of a notice of exercise of an option, a notice to the effect that Alexis Nihon is
unable to issue Alexis Nihon Units to the optionee due to such limitation and, in such c1rcumstanees the opticnee
will be deemed never to have sent such notice of exercise or to have exercised any such optlons

On December 3, 2006, in compliance with the terms of the Combmatlon Agreement, the Alexis Nihon Board
suspended the effects of the Alexis Nihon Unit Option Plan. ; L

J |
[
Alexis Nihon Employee Unit Purchase Plan | [

!

Alexis Nihon has established the Alexis Nlhon Employee Unit Purchase Plan lor its permanent full-time or
permanent part-time employees and those of its subsidiaries. Under the Alexis Nihon' Employee Unit Purchase Plan,
participants contribute, through payroll deductions, from 2% to 5% of their annual salary towards the purchase of
Alexis Nihon Units. These Alexis Nihon Units are purchased on the open market. Prowded lcertain conditions are
met, Alexis Nihon will contribute an additional amount which may reach, but will not exceed, 50% of the annual
contribution made by each participant payable over a period of five years. Lo

t

On November 28, 2006, subject to the execution of the Combination Agreemlent the 'Alexis Nihon Human
Resources and Compensation Committee suspended the effects of the Alexis Nihon Employee Unit Purchase Plan,

[

Alexis Nihon Long Term Incentive Plan | |

+

Alexis Nihon has adopted the Alexis Nihon Long Term Incentive Plan whlch plDVldeS for the grant of Alexts
Nihon Units to key executives and any other employees designated by the Alex1s Nlhon Trustees up to a maximum
of 40% of their overall bonus. Annually, Alexis Nihon contributes the amount of the lbonus to be rendered under the
Alexis Nihon Long Term Incentive Plan to the trust administering the Ale:lus Nihon Long: Term Incentive Plan,
which in turn purchases Alexis Nihon Units on the open market. The employees become entitled to the Alexis Nihon
Units and the income from the distribution over a three-year vesting period of contmuous employment

i

On December 3, 2006, in compliance with the terms of the Combination Agreement the Alexis Nihon Board
suspended the effects of the Alexis Nihon Long Term Incentive Plan. The Alexis NlllDl‘l Long Term Incentive Plan
provides for the acceleration of unvested Alexis Nihon Units upon a change of control of Alexis Nihon. i

1
The members of the Human Resources and Compensation Committee, whose names are set out below, have
approved the issue of the foregoing report and its inclusion in this Circular. ! !

Rlchard Guay : \

Gérard A. Limoges

Robert A. Nihon :
24. Securities Authorized for Issuance under Equity Compensation Plans.T

The followmg table indicates the number of Alexis Nihon Units to be 1ssued upon the exermse of outstanding
options, warrants and rights, the weighted average exercise price of such outstandmg optlon, warrants and rights and
the number of Alexis Nihon Units remaining for future issuance under the Alexis Nihon Umt Opnon Plan.

‘
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Equity compensation plans
approved byl_sccurityholders 0 N/A

! !
Equity cunrpépsation plans not ' i X
approved by securityholders 0 N/A ! | 2,533,180
‘ I

Total 0 N/A ' | 2,535,180

I
25. Performance Graph l l
The Alexis Nihon Units began trading at the opening of business on December 20 2002 on the TSX (AN.UN).

The following graph compares, as at the end of each quarter up to December 31 2005, the cumulative total
shareholder, retun on $100 invested on December 31, 2002 in Alexis Nlhon Uq1ts|w1th the cumulative total
shareholder return on the S&P/TSX Composite Index, assuming reinvestment of all dividends.

[
i
'

CUMULATIVE TOTAL RETURN FOR THE PERIOD'OF ' |
DECEMBER, 2002 THROUGH DECEMBER, 2005 ;
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26. Interest of Informed Persons in Material Transactions and Matters to be Acted Upon

In order to provide Alexis Nihon Unitholders with stable, predictable revenues in respect of certain vacant
spaces expected to be leased in the near term, A.N. Commerce Inc. entercd into a head lease (the “AN Head
Lease™) with Alexis Nihon. The AN Head Lease has a term of ten years from December 20 2002 and currently
applies to approximately 41,334 square feet of leasable area of the properties transt‘crred to Alexis Nihon on the date
of its initial public offering (the “IPQ”) at specified market rental rates. |

Once a tenant is found for the designated space, the AN Head Lease w1ll be permanently retired in respect of
such space and A.N. Commerce Inc. will no longer have the obligation to pay rent with respect to such space,
provided that: (i) the credit quality of the tenant is similar to that of tenants that a.re’ typlcal for such space or
normally acceptable to a landlord for such space; (ii) the term of the lease is at least five years,junless a shorter term
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would be typical for such space or would normally be acceptable to a landlord for such space and (iii) the tenant has
occupied the premises and has commenced rental payment under its lease. In the fmanelal yvear ended
December 31, 2005, tenants were found for an aggregate of 22,863 square feet of leasable area of such de51gnated
spaces, which applied to 64,197 square feet in 2005. i !

Services have been provided in the past, on an invoice basis, by Alexis Nlhon’Management {Canada) Inc., a
subsidiary of Alexis Nihon, to entities controlled by Robert A. Nihon and Senator Paul J. Massicotte under
employee services agreements dated December 20, 2002. The total value of services provided under these
agreements for the nine-month period ended September 30, 2006 was approxrmately $175 000!

i

A subsidiary of Alexis Nihon was selected in a bid process by Attractions Hlpplques Québec Inc. and related

entities controlled by Senator Paul. J. Massicotte, for construction work to be done on the prémlses owned by such

. entities. No construction work has been provided by such subsidiary, there is'no commltment of Alexis Nihon, any

subsidiary of Alexis Nihon or any successor therecf to provide such servrces in the future 'and the subsidiary of
Alexis thon has notified Attractions Hippiques Québec Inc. that it would not be provrdmg anir services to it.

Under the terms of a purchase agreement entered into at the time of the PO pursuant tcl which the properties
forming the original portfolio of Alexis Nihon were sold to it, certain entities controlled by Robert A. Nihon and/or
Paul J. Massicotte are responsible for the cost of environmental remediation work at one property owned by Alexis
Nihon. The current remaining cost of such remediation is approximateiy $800, 000 E !

Apart from the information provided in this Alexis Nihon Information Circular or in the unaudited consolidated
financial statements of Alexis Nihon for the period ended September 30, 2006, Alexis Nlhon! has no knowledge of
any material interest of an informed person, a Trustee or of a member of management, current or proposed, in any
transaction, or in a proposed transaction, that could or would materially affect Alexis Nlhon
27. Documents Incorporated by Reference : ! 1

The following documents of Alexis Nihon filed w:th the securities commission or sxmllar authority in each of
the provinces of Canada are specifically incorporated by reference into and form an mtegral part of this Alexis
Nihon lnformatlon Clrcular } : ;

(a) the annual information form of Alexis Nihon dated March 29, 2006; ' f .

(b) the audited annual financial statements of Alexis Nihon for the ﬁscal years end'ed December 31, 2004 and

2005 including the auditor’s reports thereon; P '

(c) the unaudited interim financial statements of Alexis Nihon for the period ended September 30, 2006;
I

(d) management s discussion and analysis of financial conditions and results of operanons of Alexis Nihon for
the fiscal year ended December 31, 2005; | !

(e) management s discussion and analysis of financial conditions and results of operatlons of Alexis Nihon for
the period ended September 30, 2006; and : | l

(f) the material change reports of Alexis Nihon dated December 6, 2006 (relatmg to the Cash Offer and the
Exchange) and December 8, 2006 (relating to the appointment of Robert A. Nlhon as Executive Chairman
of Alexis Nihon and the resignation of Senator Paul J. Massicotte as an Alexis NlhOﬂ Trustee and as Chief
Executive Officer of Alexis Nihon). , | i

The following documents of Cominar filed with the securities commrssron or srmllar authonty in each of the
provinces of Canada are specifically incorporated by reference into and form an inteégral part of this Alexis Nlhon
Information Circular: - Lo

(a) lhe annual information form of Cominar dated March 31, 2006 (the “CominaL A]F”) l

(b) the audited annual financial statements, together with the accompanymg report of the auditors, for the fiscal

years ended December 31, 2004 and 2005 of Cominar, ' ‘ [

(c) the unaudited interim financial statements of Cominar for the period ended September 30, 2006

(d) management s discussion and analysis of financial condition and results of opc':ratlons of Cominar far the
fiscal year ended December 31, 2005; ? l
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(e) management’s discussion and analysis of financial condition and results of| operatlons of Cominar for the
period ended September 30, 2006; and | b

(f) the material change report of Cominar dated December 6, 2006! relatm!v to the Cash Offer and the

Exchange : |

Any material change reports (except confidential material change reports), financial statements and mformat:on
circulars filed by Cominar or Alexis Nihon after the date of the Cash Offer and this Cominar Circular and before the
Expiry Date are deemed to be incorporated by reference in the Cominar Circular. '

Any statement contained herein or in a document incorporated or deemed to |be incorporated by
reference herein shall be deemed to be modified or superseded for the purposes of this Alexis Nihon
Information Circular to the extent that a statement contained herein, or in any other subsequently filed
document which also is or is deemed to be incorporated by reference herem, modifi e's or supersedes that
statement The modifying or superseding statement need not state that it has mudlﬂed or superseded a prior
statement .or include any other information set forth in the document that it modlﬁes or supersedes. The
making uf a modifying or superseding statement shall not be deemed an admlssmn for a'ny purposes that the
modified or superseded statement, when made, constituted a mlsrepresentatldn, 'an untrue statement of a
material fact or an omission to state a material fact that is required to be stated ur that isI necessary to make a
statement not misleading in light of the circumstances in which it was made Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constltute a part of this Alexis Nihon
Information Circular.

!
[
28. Approval of the Trustees ' C

i

The contents and the distribution of this Alexis Nihon Information Circular havc been approved by the Alexis
Nihon Trustees. | -

} |

Financial information is provided in Alexis Nihon's audited financial statements and MD&A for its' most
recently completed financial year. Copies of these documents and addltlonal mformatlon relatmg to Alexis Nihon
are available on SEDAR at www sedar.com. . ‘

DATED at Montreal, Québec, the 20™ day of December, 2006. ' !

l
l
29. Additional Information t
f
1

BY ORDER OF THE BOARD OF TRUSTEES,

t
|
[
]

(signed) Roger Turpin, Sccretary

g
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AUDITORS’ CONSENT

We have read the Notice of Special Meeting and Information Circular of Alexis Nlhon Rea] Estate Investment
Trust (“Circular™), dated December 20, 2006, relatmg to the proposed exchange | transaction and the other
transactions contemplated in the Combination Agreement between Alexis Nihon Real Estatellnvestment Trust and
Cominar Real Estate Investment Trust (“Cominar”), We have complied with Canadlan generally accepted standards
for an auditor’s involvement with offering documents. ‘

|
|
|
i
|
|
i
b

i

We consent to the incorporation by reference in the above-mentioned Circular of our report to the Unitholders

of Cominar on the consolidated balance sheets of Cominar as at December 31, 2005 and 2004 and the consolidated

statements ! of unitholders’ equity, income and cash flows for each of the years in the two-year period ended
December 31 2005, Our report is dated January 27, 2006 [except as to note 19 which is as of January 30, 2006).

: I

I l
] |

'i-
1 I

l
: | (51gned) Ernst & Young LLP
Quebec City, Canada {  CHARTERED ACCOUNTANTS
|
!

December 20, 2006

J
i
!
; !
i
i
I

B
|

AUDITORS’ CONSENT

We have read the Notice of Special Meeting and Information Circular of AlexlsiNlhon Real Estate Investment
Trust (“Circular”), dated December 20, 2006, relating to the proposed exchangc transactlon and the other
transactions contemplated in the Combination Agreement between Alexis Nihon Real Estatc Investment Trust

- (*Alexis Nihon”) and Cominar Real Estate Investment Trust. We have comphed wuth Canadlan generally accepted
" standards for an auditor’s involvement with offering documents.

i
' I

We consent to the incorporation by reference in the above-mentioned Circular of our report to the Unitholders

"of Alexis Nihon on the consolidated balance sheets of Alexis Nihon as at December 31 2(]05 and 2004 and the

consolidated statements of unitholder’s equity, of income, and cash flows, for each of‘the years ended December 31,
2005 and 2004. Our report is dated February 3, 2006, !

;
| |
[}
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' | (signed) RSM Richter LLP
Montreal, Québec [ CHARTERED ACCOUNTANTS
December 20, 2006 l |
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CONSENT OF COUNSEL

i
To: The trustees of Alexis Nihon Real Estate Investment Trust f

|
i
|
1
|
i
!
|
{
!

'

|
1

f
%
[
|

|

WE HEREBY CONSENT to the reference to our opinion contained under “Ce‘_rtain Canadian Federa! Income
Tax Considerations” in the Alexis Nihon information circular dated December 20, 20@)6.|

DATED at Montreal, Québec this 20™ day of December, 2006.

(signc;i) Fasken Martineau DuMoulin LLP

|
I
1
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RESOLU’;IION: ‘ ' l
1

l : |
APPENDIX “A” |

: {
\ FORM OF EXCHANGE RESOLUTION

!
!
|
|
i
|
|
. I
o ]
|

The transactions contemplated in the Combination Agreement dated De!cember 3,i2006|(as it may be or may
have been rnodif' ed or amended) are approved. ‘
The Alexis Nikon Contract of Trust be and it 1s hereby amended effecstlve 1mrned1ately prior to the Closmg
Time (as defiried in the Combination Agreement) in order to permit the Pre-Exchange Unrt Redemptlon (which
will result in the redemption and/or reteraction of Alexis Nihon Units'by Alexrs thon in consideration of
$17.00 per Unit) and the subsequent redemption and/or retraction of the Alexis Nlhon Units (whereby the
Alexis Nihon Units are transferred to Alexis Nlhon) in exchange for Cormnar Umts as contemplated by the
Exchange (as defined in the Combination Agreement) and as otherwise may be nu'cessary in order to give effect
to all of the terms of the Combination. . i r

The Alexis Nihon Contract of Trust be and it 1s hereby amended effectri'e 1mmed1ately pnor to Closing Time
{(as deﬁned in the Combination Agreement) in order to permit capital garns and taxable capltal gains realized biy
Alexis Nihon to be allocated to Alexis Nihon Unitholders who are redeemed for \cash pursuant to Pre-Exchange
Unit Redémption and to make any and all desrgnatlons under the Tax Act {(and any‘equrvalent provisions under
a provmc1al tax statute) in respect of same. t ,

The mvestment and operating policies set forth in Article 5 of the Alexis thtm1 Contract of Trust and any and

all other provisions of the Alexis Nihon Contract of Trust as may be required be and they are waived, solely in
connection with any and all transactions forming part of the Combination, mcludmg, Wlthout limitation, the
Cash Offer, the Pre-Exchange Unit Redemption, the Exchange, the acqursrtlon qf the Alexrs Nihon Assets and
the financing of such acqursrtron including, without limitation, any requlred borrcnwmg by Alexis Nihon.

The Alexrs Nihon Contract of Trust be and it is hereby further amended as may be ‘necessary of rexpedrent to
carry out all of the terms of the Combination. . . | |

l 1 K
Any officer or trustee of Alexis Nihon is authorized to execute and deliver all documents and do all acts or

things as may be necessary or desirable to give effect to this resolution. : I

}
Notwrthstandmg that this resolution has been passed by the Alexis Nihon Unltholders the trustees are
authorized without further notice to or approval-of the Alexis Nihon Umtholders: (1) to amend the Combination
Agreement to the extent permitted by the Combination Agreement; and (n) not to prlqeeed1 with the Combination
in accordance with the Combination Agreement.

i |
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December 3, 2006 ;
|
The Members of the Transaction Commlttee of the Board of Trustees a;nd
the Board of Trustees
of Alexis Nihon Real Estate Investment Trust | !
3400 De Maisonneuve Boulevard West, Suite 1010 ’ '
Montreal; PQ H3Z 3B8 i

|

|

To the Trustees:

|
|
‘ |
CIBC World Markets Inc. ("CIBC World Markets”, “we” or “us ") understands that Alexis
Nihon Real Estate Investment Trust (“Alexis Nihon REIT” or the “Trust”l) is proposing to
enter into a combination agreement, to be dated the date hereof (the “Combination
Agreement”), with Cominar Real Estate Investment Trust (“Commar REIT”) pursuant to
which: | T
' |
(a) Cominar REIT will make, or cause a direct or indirect wholly -owned subsidiary of
Cominar REIT to make, an offer, (the “Offer”) for any ancl all of the outstanding
trust units of Alexis Nihon REIT (the “Alexis Nlhon'Unlts")]ln con5|derat|on (the
“Offer Consideration”) for, at the option of each holder of Alexls Nihon Units (a
“Unitholder™), for each Alexis Nihon Unit, (a} $17.00 in cash or (b) 0.77 of a trust
unit of Cominar REIT (*Cominar Unit”) (the “Exchange Ratlo"), subject to pro-ration
as described below; t i
(b) immediately following the taking up and payment for Alexvs Nihon Units under the
Offer by Cominar REIT, Cominar REIT will acquire from llklexus Nahon REIT all or
substantially all of its property, assets and undertaking in consrderation for (the
“Asset Acquisition Consideration”) the assumption by Commar REIT of all of the
liabilities of Alexis Nihon REIT and the issuance to Alems Nlhon REIT of an
aggregate number of Cominar Units (the “Payment Unlts")i equal to the number of
Alexis Nihon Units outstanding as of the opening of business| on the date of
completion of the Offer multlplled by the Exchange Ratlo and’

(c) Alexis Nihon REIT will cause all of the outstanding Alexis' Nlhon Units (except, if
necessary, such number of Alexis Nihon Units then held by Comlnar REIT as shall
be determined jointly by Cominar REIT and Alexis Nihon REIT each acting
reasonably, provided that in no event shall less than| substantlally aII of the Alexis
Nihon Units be redeemed or retracted) to be redeemed or retracted in exchange for
the distribution, on a pro rata basis, to all Unitholders (mcludmg Cominar as a
result of the acceptance of the Offer) of all of the Payment Umts

|
There will be a maximum of $127.5 million paid in cash in the aggregate and if more than
such amount in cash payments is elected, then the cash will be pro rated There will be an
aggregate maximum number of 17,294,833 Cominar Units avatlab\e under the Offer and
the Exchange Transaction (as def‘ned below), and, if more than such number is elected,
then the Cominar Units will be pro-rated and Alexis Nihon, Unltholders will receive cash
under the Offer and/or the Exchange Transaction on a pro—rata basn -

!
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In this letter, the transactions described in clauses (b) and (c) are referred to collectively
as the “Exchange Transaction”, the Exchange Transaction and the|0ffer are referred to
collectively as the “Proposed Transaction” and the Offer |Consrderatlon and the Asset

"

Acquusutmn Consrderatlon are referred to collectlvely as the “Consrderatlon .
l |

. Cormnar REIT's obligation to take up and pay for any Alexrs Nlhon Umts tendered in
acceptance of the Offer will be subject to certain conditions as set out in the Combination
Agreement.

| [
Engagement-of CIBC World Markets ! Lot

|
By letter agreement dated November 22, 2006 (the “Engagement Agreement”), Alexis Nihon
REIT retained CIBC World Markets to act as a financial advisor to Alexis Nihon REIT and its
Trustees ' in connection with the Offer and any alternative. transactron Pursuant to the
Engagement Agreement, Alexis Nihon REIT has requested that we prepare|and deliver to its

Trustees 'our written opinion (the “Opinion”) as to the fairness, from a financial point of view, of
the Consrderatlon offered to Unitholders pursuant to the Proposed Transactton

CIBC World Markets will be paid a fee for rendering the'OplnlonI and will be paid an
addltlonal fee contingent upon completion of the Proposed Transactlon or any alternative
transactlon The Trust has also agreed to indemnify cieC, World Markets in respect of
_ certain llab|||t1es that might arise out of our engagement. i ;

f

1
1

E
- Credentials of CIBC World Markets ' '{

CIBC World Markets is one of Canada’s largest investment banking_ ﬁrms with operations in
all facets of corporate and government finance, mergers and acquisitions! equity and fixed
income sales and trading and investment research The Oplnlon lexpressed herein is the
opinion of CIBC World Markets and the form and content hereln have been approved for
release by a committee of our managing directors and internal counsel each of whom is
‘ experienced in merger, acquisition, divestiture and valuation matters.
!

Scope of Review : || !

] . 1
. . - . b
In connection with rendering our Opinion, we have reviewed and relied upon, among other
things, the following: ‘ { [ :
| |
i) a draft dated December 1, 2006 of the Combination Agr!eément;

i) a draft dated December 1, 2006 of the Lock-Up Agreem:en:t;
ili)  the annual report and audited financial statements of Alexis Nihon REIT for the

fiscal years ended December 31, 2003, 2004, and 2005; |
. i i '
iv) the interim reports, comparative unaudited fmancual statements and
management’s discussion and analyses of Alexis' Nihon REIT for the three, six
and nine months ended March 31, 2006, June 30, 2006 and September 30,

2006 t {
v) . . AIexns Nihon REIT’s annual information form dated March 29, 2006;

vi)  the management information circular of Alexis Nihon REIT dated March 2, 2006
' relating to the annual meeting of unitholders heldlon May|15 2006;

vii) 2007 budget and 2006 forecast results for each property and other related
property level information for Alexis Nihon REIT; , :

B-3
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viii) Alexis Nihon REIT's contract of trust dated October 18' 2002 as amended and
restated on May 15, 2006; i o

ix) . certain internal financial, -operational, busmess and other information
concerning Alexis Nihon REIT that was prepared or prowded by the
management of Alexis Nihon REIT, including mternal}operatmg and financial
budgets and projections prepared by Alexis Nihon REIT's management

x).: the annual report and audited financial statements of Cominar REIT for the
fiscal years ended December 31, 2003, 2004, and’ 2005

xi)- the interim reports, comparative unaudited ﬁnanual statements and
management’s discussion and analyses of Comlnar REIT for the three, six and
nine months ended March 31, 2006, June 30, 2006 and 'September 30, 2006;

xii). Cominar REIT’s annual information form dated March 30 2006

xiii) the management information circular of Cominar REIT dated March 23, 2006
t  relating to the annual meeting of unitholders held on May 10 2|006

xiv) certain reports prepared by Altus Helyar regardmg propertles of Cominar REIT;

xv} Cominar REIT's contract of trust dated March 31, 1998 as amended and
' restated on May 11, 2004; | | P

(- '

xvi) certain internal financial, operational, business and other information

' concerning Cominar REIT that was prepared or prowded by the management of

~ Cominar REIT; | ‘

xvil) site visits of certain properties of Alexis NIhOl‘l REIT and Cominar REIT in
" February 2006; é

xviii) trading statistics and selected financial mforrnatlon{of Alems Nihon REIT,
.~ Cominar REIT, other selected public entities; and comparable acquisition

transactions considered by us to be relevant; r : i

Xix) wvarious reports published by equity research analysts iand industry sources
regarding Alexis Nihon REIT, Cominar REIT and other publicly-traded entities, to
the extent deemed relevant by us; 1 l

xx) certificates addressed to us, dated as of the date hereof from two senior
officers of Alexis Nihon REIT as to the completeness.and accuracy of the
respective information provided to us by them; and -

xxi} such other information, analyses, mvestlgatlons and discussions as we
considered necessary or approprlate in the cwcumstances !

In addition, we have participated in discussions with members of the senlor management of
Alexis Nihon REIT regarding Alexis Nihon REIT’s past and: current busmess operations,
financial conditions and future prospects. We have also partu:npated |n discussions with
members of the senior management of Cominar REIT regarding Comlnar REIT's past and
current business operations, financial conditions and future prospects We have also
participated in discussions with 'Fasken Martineau Dumoulin LLP, iegal |counsel to Alexis
Nihon REIT, Davies Ward Phillips & Vineberg LLP, legal counsel to Comlnar REIT and
National Bank Financial, financial advisor to Cominar REIT regardmg the Proposed

Transaction, the Combination Agreement and related matters.
f

Assumptions and Limitations :

Qur Opinion is subject to the assumptions, explanations and Ii'mitati'on‘s set forth below.
! ]

’ i

i
'
i
i
!
f
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We have not been asked to prepare and have not prepared 2 formal valuation or appraisal

of any of the assets or securities of Alexis Nihoen REIT, ComlnariREIT or any of their
respective affiliates and our Opinion should not be construed as such, : ;

i i

. i !
With your permission, we have relied upon, and have assumed the completeness, accuracy
and fair presentation of all financial and other information, data,|adwce, opinions and
representations obtained by us from public sources, or provided to us by l{dexns Nihon REIT,
Cominar REIT or their respective affiliates or otherwise obtalned by us pursuant to our
engagement, and our Qpinion is condltlonat upon such completeness, accuracy and fair
presentation. We have not been requested to or attempted to verlfy lndependently the
accuracy, completeness or fairness of presentation of any such lnformatlon data, advice,
opinions: and representations. Without limiting the foregeing, we, have not met with the
independent auditors of ‘Alexis Nihon REIT or Cominar REIT and we\have relied upon and
assumed the accuracy and fair presentation of Alexis Nlhon REI'I"§ and Cominar REIT's
audited fmanclal statements and the reports of the auditors thereon ‘f
With respect to historical financial data, operating and Fnanual forecasts and budgets
provided to us concerning Alexis Nihon REIT and relied upon m our analy5|s, we have
assumed (subject to the exercise of our professional Judgment) 4that| they have been
reasonably prepared on bases reflecting the most reasonable assumptuons estimates and
judgments of management of Alexis Nihon REIT having regard to' its respecttve business,
plans, financial condition and prospects. In the case of Comlnar REIT certain financial
forecasts were prepared by CIBC World Markets which were revnewed and discussed with
senior management of Cominar REIT and were based on certain budgets provided to us by
Cominar REIT. We have assumed (subject to the exercise of our professuonal judgment) that
those budgets have been reasonably prepared on bases reﬂectmg the] most reasonable
assumptions, estimates and judgments of management of Cominar REIT having regard to
its respectlve business, plans, financial condition and prospects , |
We have also assumed that all of the representations and warrantles contained in the
Combination Agreement are correct as of the date hereof, that the Proposed Transaction will
be completed substantially in accordance with the terms of the Combination Agreement and
all applicable laws, that Cominar REIT’s take-over bid cnrcular relatlng]to the Offer will
disclose all material facts relating to the Offer and otherwise; complles with applicable legal
reqmrements and that Alexis Nihon REIT's trustees cwcular relatlng to the Offer and
management information circular relating to the Exchange Transactlon will satisfy all
appllcable legal requirements. i i ‘

I ]
Alexis Nlhon REIT has represented to us, in a certificate of two Isenior officers of Alexis
Nihon REIT, dated as at the date hereof, among other things, that the information, data and
other materials provided to us by ar on behalf of Alexis Nihon REl'l’i lncludlng the written
information and discussions concerning Alexis Nihon REIT;referred to 'above under the
heading "Scope of Review" {collectively, the “Alexis Nihon Informatlon”), are complete and
correct at the date Alexis Nihon REIT Information was provided to us and that, since that
date there has been no material change, financial or otherwise, II'I the t"nancnal condltlon
assets, liabilities (contingent or otherwise), business, operatlons or prospects of Alexis
Nihon REIT or any of its subsidiaries and no material change has occurred in the Alexis
Nihon REIT. Information or any part thereof which would have or WhICh would reasonably be
expected to have a matenal effect on the Opinion. [ l i

Except as expressly noted above under the heading “Scope of: Rev:ew” we have not
conducted any investigation concerning the financial condition, assets Ilablhtles {contingent
or otherwise}, business, operations or prospects of Alexis Nlhon REIT, Cominar REIT or any

of their respective affiliates. _ f

\
b

]

|
B-5 ' l I 1

|

|

|

2z



1

H

1

[

-
1 | i
| i
. ; |
We are not legal, tax or accounting experts and we express no oplnlon concermng any |ega|
tax or accounting matters concerning the Proposed Transaction or the sufﬁcnency of this
letter for your purposes. , ll
| J
Our Opinion is rendered on the basis of securities markets, economic and general business
and financial conditions prevailing as at the date hereof and the condltlons and prospects,
financial] and otherwise, of Alexis Nihon REIT as they are reﬂected in Alexis Nihon
Informanon of Cominar REIT as they are reflected in the mformat:on data and other
maternais provided to us by or on behalf of Cominar REIT or othermse obtalned by us from
public sources, and as they were represented to us in our dlscussaons W|th management of
Alexis Nihon REIT and Cominar REIT, respectively. In our analyses and ln connection with
the preparation of oUr Opinion, we made numerous assumptions with respect to industry
performance, general business, capital markets and economic condlrlons and other matters,

many of which-are beyond the control of any party involved |n the Proposed Transaction.

The Opmlon has been provided to the Members of the Transaction Commlttee of the Board
of Trustees of Alexis Nihon REIT and the Board of Trustees of Alems Nlhon REIT for their
exclusive use only in considering the Proposed Transaction and may not be relied upon by
any other person, or for any other purpose or published wathout the prlor wrltten consent of
CIBC World Markets. Our Opinion is not to be construed as a recommendatlon to any
Unitholder as to whether to tender Alexis Nihon Units to the Offer, on how to vote at the
special meeting of Unitholders to consider the Exchange Transactlon or as an opinion
concerning the trading price or value of the Cominar Units followmg the announcement or
completion of the Proposed Transaction. o
| !
The Opmlon is given as of the date hereof and, although we reserve the rlght to change or
withdraw the OQpinion if we learn that any of the information lthat w‘e relied upon in
preparmg the Opinion was inaccurate, incomplete or misleading in any material respect, we
disclaim ‘any obligation to change or withdraw the Opinion,i to adwse any person of any
change that ray come to our attention or to update the Opinion after today
| ;
Opmlon : 1
{ I
Based upon and subject to the foregoing and such other matters as we have considered
relevant, it is -our opinion, as of the date hereof, that the Consaderatlon offered to the
Unitholders pursuant to the Proposed Transaction is fair, from a financial point of view, to
the Unitholders. oo '

Yours very truly,

(signed) CIBC WORLD MARKETS INC.

|
|
|
|
l
i
|
|

l
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CIBC CIBC
=ml \World Markets

December 20, 2006
The Members of the Transaction Committee of the Board of Trustees and
the Board of Trustees
of Alexis:Nihon Real Estate Investment Trist l l ;
3400 De Maisonneuve Boulevard West, Suite 1010 | |
Montreal, PQ H3Z 3B8 i |

To the Trustees: ! '

CIBC World Markets Inc. (“CIBC World Markets”, “we” or “us") understands that Alexis
“Nihon Real Estate Investment Trust (“Alexis Nihon REIT” or the “Trust) is proposing to
enter into an amending agreement, to be dated the date hereof [ (the “Amending
Agreement”), with respect to the combination agreement dated December 3, 2006 (the
“Combination Agreement”, together with the Amending. Agreement[ the “Amended
Combination Agreement”) made between Cominar Real Estate Investment Trust (*Cominar
REIT”) and the Trust. Pursuant to the Amended Combination Agreement
l
(a) Commar REIT will make, or cause a direct or mdlreict wholly -owned subsidiary of
Cominar REIT to make, an offer (the “Offer”} to the holders (each a “Unitholder”)
of all of the outstanding trust units of Alexis Nihon REIT (the “Alems Nihon Units")
on the basis of $17.00 in cash (the “Offer Con5|derat|on ) per Alexis Nihon Unit,
subject to pro-ration as described below; l ;‘

(b) immediately following the taking up and payment for Alexns Nlhon Units under the
Offer by Cominar REIT, Cominar REIT will acquire from AIeX|s N:hon REIT all or
substantially all of its property, assets and undertaking in c0n5|derat|on for (the
“Asgset Acquisition Consideration”) the assumption by Comlnar REIT of all of the
liabilities of Alexis Nihon REIT and the issuance ;to Alems Nlhon REIT of an
aggregate number of trust units ("Cominar Units") of Comlnar REIT (the “Payment
Units") on the basis of 0.77 of a Cominar Unit per Alexis Nlhon Unit (the “Exchange
Ratia™), subject to pro-ration as described below; and i

() Alexis Nihon REIT will cause all of the outstanding Alex|s N|hon Units (except, if
necessary, such number of Alexis Nihon Units then held by Commar REIT as shall
be determined jointly by Cominar REIT and Alexis Nlhon REIT each acting
reasonably, provided that in no event shall less than substantlally all of the Alexis
Nihon Units be redeemed or retracted) to be redeemed or retracted in exchange for
the distribution, on a pro rata basis, to all Umtholders (lncludlng Cominar REIT as a
result of the acceptance of the Offer) of all of the Payment Unlts

The maximum amount of cash available under the Offer to Umtholders will be limited to
$127.5 million and, if more than such amount is elected under the Offer, then such cash
amount will be pro-rated. There will be an aggregate maxmum number of 17,284,777
Cominar Units that will be available under the Exchange Transactlon (as daned below)
and, if more than such number is elected under the Exchange Transactlon then following
completion of the Offer but prior to commencement of the Exchange Transactlon the then
outstandlng Alexis Nihon Units (other than Alexis Nihon Units held by Cominar REIT or an
l l
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affiliate or subsidiary of Cominar REIT following the take-up 'and payment of and for Alexis

Nihon Units tendered under the Offer) will be redeemed on a|pro rata basis by Alexis Nihon

REIT (and thus transferred to Alexis Nihon REIT) to the extent oflthe dlfference between:

(i) $127.5 million; and (ii) the actual amount of cash used'to pay for Alexis Nihon Units

under the Offer. \ ‘
\ I |

In this Ietter the transactions described in clauses (b) and (c) are referred to collectively
as the “Exchange Transaction”, the Exchange Transaction and the Offer are referred to
collectively as the “Proposed Transaction” and the Offer ConSIderatlon and the Asset
Ach|5|t|on Consideration are referred to collectively as the “Con5|de'rat|0n"

Comlnar REIT’s obligation to take up and pay for any A|E)(IS Nlhon Units tendered in
acceptance of the Offer will be subject to certain conditions as set out in the Amended
Combination Agreement. ! |

i :
Engagement of CIBC World Markets i ; 5
By letter, agreement dated November 22, 2006 (the “Engagement Aqueement”), Alexis thon
REIT retained CIBC World Markets to act as a financial adwsor to Alems Nihon REIT and its
Trustees in connection with the Offer and any alternatlve transactlon Pursuant to the
Engagement Agreement, Alexis Nihon REIT has requested that we prepare and deiliver to its
Trustees our written opinion (the “Opinion”) as to the fairness, from a: F nancial point of view, of
the Consideration offered to Unitholders pursuant to the Proposed Transactlon '

l |
CIBC World Markets will be paid a fee for rendering the|0p|n|0n and will be paid an
additional fee contingent upon completion of the Proposed Transactlon or any alternative
transaction. The Trust has also agreed to indemnify CIBC! World Markets in respect of

certain liahilities that might arise out of our engagement. :

i

Credentials of CIBC World Markets '
: i

CIBC World Markets is one of Canada’s largest investment banking firms with operations in
all facets of corporate and government finance, mergers and acquisiticms| equity and fixed
income sales and trading and investment research. The Opinion expressed herein is the
opinion of CIBC World Markets and the form and content herein have been approved for
release by a committee of our managing directors and internal counsel each of whom is
experienced in merger, acquisition, divestiture and valuation rlnatters '

Scope of Review ! i

-
In connection with rendering our Opinion, we have reviewedfand relied upon, among other
things, the following: - { | F .
‘ ] | ] | '
i) a draft dated December 19, 2006 of the Amending Agreement; ‘
I - .

i) the Combination Agreement; i ‘

iii) a draft dated December 1, 2006 of the Lock-Up Agreemlerit'

iv) the annual report and audited financial statements of Alexls Nihon REIT for the
fiscal years ended December 31, 2003, 2004, and 2005;

i
v) the interim reports, comparative unaudlted financial |statements and
management’s discussion and analyses of AIems; NIhOI‘I REIT |for the three, six
and nine months ended March 31, 2006, June 30, 2006 and September 30,

2006, |
i
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; |
! |
. i |
vi) Alexis Nihon REIT’s annual information form dated March 29 2006;

vii) the management information circular of Alexis Nlhon REIT dated March 2, 2006
relating to the annual meeting of unitholders held on May 15 2006

viit) 2007 budget and 2006 forecast results for each property and other related

~ property level information for Alexis Nihon REIT; : ]
iX) [l Alexis Nihon REIT’s contract of trust dated October 18' 2002)as amended and
restated on May 15, 2006, ! i

. | i
x) ' certain internal financial, operational, business and other information

© concerning Alexis Nihon REIT that was prepared or prowded by the
" management of Alexis Nihon REIT, including internal _operating and financial
; budgets and projections prepared by Alexis Nihan REIT’s management

Xi) " the annual report and audited financial statements of Cominar REIT for the
fiscal years ended December 31, 2003, 2004, and 2005;

, 1
xii) the interim reports, comparative unaudlted f‘nancual statements and
management’s discussion and analyses of Cominar REIT .for the three, six and
nine months ended March 31, 2006, June 30, 2006 and[September 30, 2006

xiii) ~ Cominar REIT’s annual information form dated March 30, .‘2006
[}
xiv) the management information circular of Cominar REIT dated March 23, 2006

relating to the annual meeting of unitholders held' an May 10 2006
xv)  certain reports prepared by Altus Helyar regarding prOpertles of Cominar REIT;

xvi} -Cominar REIT's contract of trust dated March, 31, I1998 as amended and
. restated on May 11, 2004, | !

) - ]
xvii) certain internal financial, operational, busmess and other information
concerning Cominar REIT that was prepared or prowded by the management of

Cominar REIT; 1 | i
l

xvii:i) site visits of certain properties of Alexis Nihon REIT and Cominar REIT in

February 2006; i l i

xix) .trading statistics and selected financial mformatlon of Alexis Nihon REIT,
Cominar REIT, other selected public entities, and lcomparable acguisition
transactions considered by us to be relevant; | 1

Xx)- varlous reports pubhshed by equity research analysts 'and Industry sources
* regarding Alexis Nihon REIT, Cominar REIT and other publlcly-traded entities, to
the extent deemed relevant by us; !

xS(i) certificates addressed to us, dated as of the date hereof from two senior
officers of Alexis Nihon REIT as to the completenessland accuracy of the
respective information provided to us by them; and ii !

xxii) such other information, analyses, mvestlgatlons and discussions as we
cons:dered necessary or appropriate in the cwcumstances

In addition, we have participated in discussions with members of the senlor management of
. Alexis Nihon REIT regarding Alexis Nihon REIT's past and, current busmess operations,
financial conditions and future prospects, We have also partnc:pated |n discussions with
members of the senior management of Cominar REIT regarding Commar REIT's past and
current business operations, financial conditions and future prospects We have also
participated in discussions with Fasken Martineau Dumoulin LLP, legal }counsel to Alexis
Nihon REIT, Davies Ward Phillips & Vineberg LLP, legal counsel to Cominar REIT and

i

o
o

|
|




[

|

g ] 4

i H

National’ Bank Financial, financial advisor to Cominar REIT regarding the Proposed
Transaction, the Amended Combination Agreement and related matters

Assumptions and Limitations II ‘
|
1

1
Our Opinion is'subject to the assumptlons, explanations and Ilmltatlons set forth below.
t

We have not been asked to prepare and have not prepared .i.a formal
of any of the assets or securities of AIeX|s Nihon REIT, Comlnar
respectwe affiliates and our Opinion should not be construed as such :
With your permission, we have relied upon, and have assumed the completeness, accuracy
and fair presentation of all financial and other information, data . advjce, opinions and
representations obtained by us from public sources, or provided to us by Aiems Nihon REIT,
Cominar REIT or their respective affiliates or otherwise obtalned by us pursuant to our
engagement, and our Opinion is conditional upon such completeness, .accuracy and fair
presentation. 'We have not been requested to or attempted to verlfy independently the
accuracy, completeness or fairness of presentatlon of any such |nformat|on data, advice,
opinions and representations. Without limiting the foregoing, we have not met with the
independent auditors of Alexis Nihon REIT or Cominar REIT and we have relied upon and
assumed the accuracy and fair presentation of Alexis Nlhon REITs and Cominar REIT's
audited financial statements and the reports of the auditors thereon

With respect to hlstoncal financial data, operating and Fnancual forecasts and budgets
provided to us concerning Alexis Nihon REIT and relied upon in our analy5|s, we have
assumed (subject to the exercise of our professional judgment) ;that they have been
reasonably prepared on bases reflecting the most reasonable assumptions, estimates and
judgments of management of Alexis Nihon REIT having regard to |ts respectuve business,
plans, financial condition and prospects. In the case of Cominar REIT- certain financial
forecasts were prepared by CIBC World.Markets which were reviewed and discussed with
senior management of Cominar REIT and were based on certam budgets\prowded to us by
Cominar REIT. We have assumed (subject to the exercise of our professmnal judgment) that
those budgets have been reasonably prepared on bases reﬂectmg the, most reasonable
assumptions, estimates and judgments of management of Cominar REIT having regard to
its respective business, plans, financial condition and prospects. L

valuation or appralsal
REIT or any of their

We have also assumed that all of the representations and warrantles contained in the
Amended Combination Agreement are correct as of the date hereof that the Proposed
Transaction will be completed substantially in accordance w:th the terms of the Amended
Combination Agreement and all applicable laws, that Cominar REIT’s take -over bid circular
relating to the Offer will disclose all material facts relating to the Offer and otherwise,
complies with applicable legal requirements and that AIeX|5|N|hon REITs trustees circular
relating to the Offer and management information crrcular relatlng to the Exchange
Transaction will satisfy all applicable legal requirements. i | | :
~ Alexis Nihon REIT has represented to us, in a certificate of two} senlor officers of Alexis
Nihon REIT, dated as at the date hereof, among other thmgs that the information, data and
other matenals provided to us by or on behalf of Alexis Nihon REIT mcludlng the written
information and discussions concerning Alexis Nihon REIT: referred torabove under the
heading "Scope of Review" (collectively, the “Alexis Nihon Informatlon”) are complete and
correct at the date Alexis Nihon REIT Information was provided to us and that, since that
date there has been no material change, financial or otherwise, m the f"nanC|aI condltlon
assets, liabilities (contingent or otherwise), business, operatlons or prospects of AIexrs
Nihon REIT or any of its subsidiaries and no material change has Ioccurred in the Alexis

! .
|

! |
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Nihon REIT Information or any part thereof which would havel or which would reasonably be
expected to have a material effect on the Opinion. .; |
r j

|

Except as expressly noted above under the heading “Scope of Review”, we have not
conducted any investigation concerning the financial condition, assets, Ilaballtles (contingent
or otherwrse), business, operations or prospects of Alexis Nihon REIT, Cominar REIT or any

of their respective affiliates. : | i

[ i
! |
l
We are not legal, tax or accounting experts and we express no optmon concerning any Iegal
tax or accounting matters concerning the Proposed Transaction or the sufficiency of this
letter for your purposes. | |

1

Our Op|n|on is rendered on the basis of securities markets, economic and general busmess
and financial conditions prevailing as at the date hereof and the condltlons and prospects,
financial and otherwise, of Alexis Nihon REIT as they are reﬂected in Alexis Nihon
Information, of Cominar REIT as they are reflected in the mformatlon data and other
materials provided to us by or on behalf of Cominar REIT or othervnse obtamed by us from
public sources, and as they were represented to us in our dlscussmns W|th management of
Alexis Nihon REIT and Cominar REIT, respectively. In our ana!yse‘ and |n connection with
the preparation of our Opinion, we made numerous assumptlons wuth respect to mdustry
performance, general business, capital markets and economic condituons and other matters, -
many of which are beyond the control of any party involved |n the Proposed Transaction.

h I
The Opmuon has been provided to the Members of the Transactton Commnttee of the Board
of Trustees of Alexis Nihon REIT and the Board of Trustees! of Alexns Nihon REIT for their
exclusive use only in considering the Proposed Transaction and rncly‘ not ibe relied upon by
any other person, or for any other purpose or published W|th0ut the prlor written consent of
CIBC World Markets. Our Opinion is not to be construed las a ’recommendatlon to any
Unitholder as to whether to tender Alexis Nihon Units to the Offer, on how to vote at the
special meeting of Unitholders to consider the Exchange Transaction, jor as an opinion
concerning the trading price or value of the Cominar Units foIIowmg the announcement or
completion of the Proposed Transaction. i % '
The Op:mon is given as of the date hereof and, although we reserve the rlght to change or
withdraw the .Opinion if we learn that any of the lnformatlon that we relied upon in
preparing the Opinion was inaccurate, incomplete or mlsleadmg in any matenal respect, we
disclaim; any obligation to change or withdraw the Oplmon, to advise any person of any
change that may come to our attention or to update the Oplnlon aﬁter today.
Optmon ' |

[
Based upon and subject to the foregoing and such other matters as we have considered
relevant, it is our opinion, as of the date hereof, that the Consnderatlon offered to the
Unitholders pursuant to the Proposed Transaction is fair, from a Fnanqal point of view, to
the Unitholders. | !

!

Yours very truly,

(signed) CIBC WORLD MARKETS INC.
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Cominar Real Estate Investment Trust
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COMPILATION REPORT ON THE PRO FORMA CONSOLIDATED
FINANCIAL STATEMENTS 1

!
v
1

i

: . F
To the Trustees of ' |
Cominar Real Estate Investment Trust: | |
i I

We have read the accompanying unaudited pro forma consohdated balance sheet of
Cominar Real Estate Investment Trust (“Cominar REIT”) as lat September 30, 2006
- and the unaudited pro forma consohdated statements of 1 mcome for the nine months
then ended and for the year ended December 31, 2005 and have performed the
‘ foIlowmg procedures. \ 5 |

L. Compared the figures in the columns captioned “Commar REIT” to the
unaudited consolidated financial statements of Commar REIT as at
September 30, 2006 and for the nine months then ended and the audited
financial statements of Cominar REIT for the year ended December 31,
2003, respectively, and found them to be in agreement |

2. Compared the figures in the columns captioned “Alex1s Nnhon REIT” to the
unaudited consolidated financial statements of Alex1s Nlhon Real Estate
Investment Trust (“Alexis Nihon REIT”) as at September 30 2006 and for
the nine months then ended, and the audited ﬁnanc1al statements of Alexis
Nihon REIT for the year ended December 31, 2005 re spectwely, and found
them to be in agreement. ‘ !

3 Made enquiries of certain officials of Commarl REIT who have
responsibility for financial and accounting matters abc:ut

t

(a) the basis for determination of the pro forma adju;;lments; and

(b)  whether the pro forma consoclidated ﬁnancml‘ statements comply as
to form in all material respects with ‘Natlonal' Instrument 51-102
Continuous Disclosure Obligations.

!
[
|
|
!
|
u
|
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|
|
|
|
|
|
i
|

The officials: ! o
|
(a) described to us the basis for determmatwn of the pro forma
adjustments; and _ | i
: [

|

(b) stated that the pro forma consolidated ﬁnancral statements comply
as to form in all material respects with Natlonal Instrument 51-102
Continuous Disclosure Obligations. - I

] +
'

4. Read the notes to the pro forma consohdated ﬁnancral statements, and
found them to be consistent with the basis described to us for determmatlon
of the pro forma adjustments. |

!

5. Recalculated the apphcanon of the pro forma' adjustments to the aggregate
of the amounts in the columns captioned “Commar REIT” and “Alexis
Nihon REIT” as at September 30, 2006 and for the mne months then ended,
and for the year ended December 31, 2005, and found the amounts in the
column captioned “Pro forma consolldated” to be arltlm‘retlcally correct.

A pro forma consolidated financial statement is based ‘on management assumptions
and adjustments which are inherently subjectlve The foregomg procedures are
substantlally less than either ari audit or a review, the objective of which is the
expression of assurance with respect to mahagement’s assumptlons| the pro forma
adjustments and the application of the ad_l,ustments to the ;hlstorlcal financial
information. Accordingly, we express no such assurance The foregc:mg procedures
would not necessarily reveal matters of significance to the pro ' forma consolidated
financial statements, and we therefore make no representatlon about ithe sufficiency
of the procedures for the purposes of a reader of such statements

Québec City, Canada ‘ v
December 20, 2006 Chartered Accountants
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Cominar Real Estate Investment Trust

PRO FORMA CONSOLIDATED BAL

[
i
|

|

H

Bl S

CE SHEET
!

As at September 30, 2006 Unaudited - See the Compilation Report
| : : [in thousands of dollars]
| -
Alexis ! by
Cominar Nihon |  Proforma Note Pro forma
REIT REIT | adjustments 3 consolidated
3 $ : i§ $
: |
ASSETS | :
Income propertics 688,040 697,397 (23,058) 1{a) !
l (7,074) 1
‘ | 222,986 4 1,578,291 ¢
Intangible assets —_ 38,167 : (38,167) 3
f 2
) 87,283 5 94,357
Properties under development 17,685 — P 17,685
Land held for future development 6,590 964 | j = 1,554
Deferred expenses and other assets 3,731 25232 20,753 1(a)
' (23,809) 3 .
f {15,603) 1(b) 38,304 .
Prepaid expenses 7,496 — 7,585 1(b) 15,081
Accounts receivable 14,003 — 2,305 1{n) '
| 8,018 1(b) 24,326
Due from companies under coramon \ .
control of certain trustees of the REIT —_ 412 e 412
765,545 762,172 . 248,293 { 1,776,010
- T -
| J
LIABILITIES AND UNITHOLDERS' EQUITY ’ f |
Liabilities . ' b
Mortgages payable 273,966 401,339 ' (1,992) 1(c)
. 3,103 8 676,416
Convertible debentures 48,181 53,571 14,927, 6 ,
. (11,751 9 104,928
Bank indebtedness 47,499 57,063 140,500 7 245,062
Intangible liabilitics — 2,606 ' (2,606) 3 f—
Accounts payable and accrued liabilities 20,615 18351 1,992. 1(c) 40,958
Distributions payable to unitholders 3,581 2,086 ' = 5,667
. 393,842 535016 ' 144,173 | 1,073,031
o ] i
Unitholders’ equlity 371,703 27,15 | 11,751 I 9
. I (227,156) 10
| 319,525 10 702,979
765,545 762,172 ' 248,193, | 1,776,010
¥

See accompanying notes to the pro forma consolidated financial statements
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|
Cominar Real Estate Investment Trust %

PRO FORMA CONSOLIDATED STATEME-NT OF INCOME

. Vo
Year ended December 31, 2003 Unaudited — See the Compilation Report
[in thousands of dollars except per unit amounts) | |

[
.

Alexis o
Cominar Nihon Pro forma Note Pro forma
REIT REIT ' adjustments 4 consolidated
$ $ : § . $
1] ‘ |
Operating revenues !
Rental revenue from income properties 122,104 121,496 782 2 244,382
! ! i
Operating expenses 48,022 58,666 - | — 106,688
Operating income before the under | . |
noted 74,082 62,830 . 782 137,694
Interest on borrowings 21,079 26,413 l 13272 4
| (218) 5
| (655) 3 '
I 1,615) 6 58,276
Depreciation of income properties and \
amortization of intangible assets 14,766 15220 | 15,768 1
' 8,458 7 54,212
Amortization of deferred expenses and ‘ b
other assets 5,648 10,856 ! (2,212) 3
' (8,458) 7 5,834
Internalization of construction ! 1 ,
management company — 1,613 | P — 1,613
41,493 54,002 ;24,340 [ 119,935
Operating income from real estate i [
assety 32,589 8,728 | (23,558) 17,759
Trust administrative expenses 1,757 2,600 ;— t 4,357
QOther revenues 238 — - | 238
Net Income from continuing ' ! b
operations 31,070 6,128 - (23,558) 13,640
Net income from discontinued i ' '
pperations 157 — = 157
Net income 31,327 6,128 (23,558) | 13,897
i
Basic net income per unit 0.961 0239 | I I 8 0.297
Diluted net income per unit 0.946 0.239 : : | 8 0.294

See accampanying notes to the pro forma consolidated financial 3:atemer'1ts
‘ l

:
{
1
!
i
:
i
1
|

i
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Cominar Real Estate Investment Trust

i
!
i
!

1

|
|
|
|

!
|
t
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|

PRO FORMA CONSOLIDATED STATEMENT OF INCOME

Nine-months ended September 30, 2006

[in thousands of dollars except per unit amounts]

Unaudited — Se

i
Alexis

]
Ll

'
+l

i
I
|
¢ the Compilation Report

t
Cominar Nihon Pro forma Note Pre forma
REIT REIT adjustments 5 consolidated
s $ 1 i $ $
Operating revenues I ' i ‘
Rental revenue from income properties 98,664 102,371 587 2 201,622
] l .
Operating expenses 39,205 47,767 ! L — 86,972
Operating fncome before the under | H | .
noted 59,459 54,604 1 587 114,650
- — ]
[nterest on borrowings 16,626 22,613I 9,954 4
(164) 5
! (501) 3
- [ (1,211) 6 47317
Depreciation of income propertics and i |
amaortization of intangible assets 12,088 12,285 11,825 1 ’
: i 7,765 7 43,963
Amortization of deferred expenses and t i
other assets 5,136 10,266 (2,365) k] :
' | (7,765) 7 5272
31,850 45,164 17,538 1 96,552
Operating income from real estate P ]
assets 25,609 9,440 {16,951) 18,098 <,
Trust adniinistration expenses 1,628 1,945 L= 3,513
Other revenues 201 —_ | = 1 201
Unusual item 554 — P j— ] 554
Net income 23,628 7,495 (16,951} | 14,172
|
Basic net income per unit 0.701 0.290 | l 8 0.296
N )
Diluted net income per unit 0.691 0.290 i l 8 0.293
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Cuminar Real Estate Investment Trust '

|
i ;
i
NOTES TO PRO FORMA CONSOLIDATE]l) FINAN CIAL
!

STATEMENTS ;
l ;
; ! i;

September 30, 2006 Unaudited - See the Compilation Report
{in thousands of dollars except per unit amounts] X P

|

'
1
i
i
)
)
!
1
!

1. BASIS OF PRESENTATION ;

On December 4, 2006, Cominar Real Estate Investment Trust (“Conbnar REIT”) announced its
intention to make an offer (the “Offer") to the unitholders of Alexis Nihon Real Estate Investment
Trust (“Alexis Nihon REIT) to acquire trust units of Alexis Nihon REIT and! will acquire all or
substantially all of the assets of Alexis Nihon REIT in an exchange ton umts1 of Cominar REIT
(the “exchange”™) under a combination agreement dated December 3, 2006 (subsequently amended
on December 20, 2006) (“the Combination Agreement”). lI f

' i

Cominar REIT is an unincorporated closed-end real estate investment trust created pursuant to a
Contract of Trust on March 31, 1998 under the laws of the Province of Quebec Cominar REIT is
authorized to issue an unlimited number of units of a single class' The | units represent a
unithelder's proportionate and undivided ownership interest in Commar REIT Each unit confers
the right to one vote at any meeting of unitholders and the nght to parluc1pate equally and ratably

in any distributions. \ {

The accompanying unaudited pro forma consolidated balance shee( arltd the unaudited pro forma
consolidated statements of income of Cominar REIT have been prc.pared by management in
accordance with . National I[nstrument 51-102 Continuous Dlsclosure Obligations using
information derived from the unaudited consolidated fmancml statements of Comlnar REIT and
the unaudited consolidated financial statements of Alexis Nlhon REIT as at September 30, 2006
and for the nine months then ended, and the audited financial: statements of Cominar REIT and
Alexis Nihon REIT for the fiscal year ended December 31, 2005 respectwely

The accounting policies used in preparmg the pro forma consohdated ﬁnanc1al statements are in
accordance with those disclosed in the audited financial statements of Commar REIT. ‘
The unaudited pro forma consolidated financial statements should be read in conJunctlon with the
description of the transactions in the Cominar Real Estate' [nvestment Trust Circular (“the
Circular”) and the audited financial statements of Comlnar REIT! and Alexis Nihon REIT
including the accompanying notes. ( .

| | {
The unaudited pro forma consolidated financial statements of Commax REIT are not necessarily
indicative of the results or financial position that actually would have been achieved if the
transactions and assumptions reflected herein had actualty occurred on the dates indicated or the
results or financial position of Cominar REIT that may be obtained 1 in the future In preparing
these unaudited pro forma consolidated financial statements, no adjustments have been made to
reflect the operating synergies or savings with respect to general and admmlstrbttve costs, if any,
expected to result from the combination of Cominar REIT and Alems Nthon REIT.
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Cominar Real Estate Investment Truet

NOTES TO PRO FORMA CONSOLIDATED FINANCIAL
STATEMENTS | |

[in thousands of dollars except per unit amounts] '

|

!
September 30, 2006 Unaudited — See the Compilation Report
B
\
|
|
f
!
|
|
i

‘1. BASIS OF PRESENTATION [Cont’d]

The purchase price and the purchase price allocation are based on preliminary estimates including
estimates of fair values as at the date of the preparation of these unaudited pro forma consolidated
financial statements and do not necessarily reflect values that wrll be used at the time the
combination of Cominar REIT and Alexis Nihon REIT is effected and the Closmg Date occurs,
and accordingly, are subject to material change. ! Vo

| I l
!

|
2. PROFORMA CONSOLIDATED BALANCE SHEET AND PRO
FORMA CONSOLIDATED STATEMENT OF INCOME

Pursuant to “the cash Offer” included into the Combination Agreement Commar REIT offers to
purchase from all of the Alexis Nihon REIT Unitholders, meludmg Alexrs Nihon REIT
Unitholders upon the conversion of the Alexis Nihon REIT Convertlble Debentures for §17.00
cash per Alexis Nihon REIT Unit, Alexis Nihon REIT Units to a maxlmum of $127,500 in the
aggregate. In the event more than such amount is elected under 'the Oﬂ'e T, then the cash payable to
each former Alexis Nihon REIT Unitholder will be pro-rated accordmg to the number of Alexis
Nihon REIT Units deposited by each such former Alexis Nihon REIT Umtholder divided by the
total number of Alexis Nihon REIT Units deposited pursuant to the Offer w1th the balance to be
paid in Cominar REIT Units, Following the Offer, Cominar RE[Tx mtends to buy all or
substantially all of Alexis Nihon REIT’s assets in consideration for the |ssuance by Cominar REIT
to Alexis Nihon REIT of Cominar REIT Units (the “Exchange™) on the basis of an exchange ratio
of 0.77 of a Cominar REIT Unit (subject to adjustment) for each lssued and outstandmg Alexis
Nihon REIT Unit and the assumption by Cominar REIT of all of Alexls thon REIT’s liabilities
(with certain agreed exceptions). Al of the issued and outstanding ' zxlexrs Nihon REIT Units
(except for certain Alexis Nihon REIT Units to be held by Cominar REIT upcmI completion of the
Offer) will then be redeemed or retracted by Alexis Nihon REIT whereby such Alexis Nihon
REIT Units will be transferred to Alexis Nihon REIT in exchange for Commar REIT Units in
accordance with the Exchange Ratio, There is a maximum of 17, 284 777 Commar REIT Units
available under the Exchange (taking into account 3,102,564 units to|be 1ssued on the potentlal
conversion of all Alexis Nihon REIT Convertible Debentures). If more than such amount is
elected under the Exchange then, following completion of the! Oﬂ‘er but prior to the
commencement of the Exchange, the then outstanding Alexrs thon REIT Units (other than
Alexis Nihon REIT Units held by Cominar REIT) will be redeemed on a pro rata basis by Alexis
Nihon REIT (and thus transferred to Alexis Nihon REIT) to the extent of the drfference between
$127,500 and the actual amount of cash used to pay for Alexis Nihon REIT Units under the Offer.

t
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Cominar Real Estate Investment Trust

NOTES TO PRO FORMA CONSOLIDATED

STATEMENTS

September 30, 2006 Unaudited
[in thousands of dollars except per unit amounts]
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2.  PRO FORMA CONSOLIDATED BALANCE SHEET AND PRO
FORMA CONSOLIDATED STATEMENT OF INCOME [{Cont’d]

For accounting purposes, Cominar REIT Units to be issued will be allocateda v

alue of $22.53 per

unit,. i.e. the average closing price for Cominar REIT Units'on the Toront(') Stock Exchange '
(“TSX"} on the five trading days preceding and following December 4, 2006 the date the
fransaction was announced, and it is assumed that 14,182,213 Commar REIT Units will be issued
(and that none of the Convertible Debentures are converted) and the m'mmum 'amount of cash of

$127,500 will be used.

i
i

The transaction will be accounted for using the purchase miethod ‘The unaudltccl pro forma B i

consolidated financial statements contained herein reflect the transactlon based on the assumption
that all Alexis Nihon REIT units are acquired under the transaction.

The following table summarizes the details and assumptions regarding the 'purchasc price:
T 2006 !
: ' b |
} : : ' ‘
Acquisition of Alexis Nihon REIT ! i
Fair value of Cominar REIT units issued ; l !
[14,182,213 units issued at $22.53 per unit] f [ 319,525
Cash consideration 1 1 ' 127,500 '
Estimated closing costs : : 13,000 ‘
i i 460,025
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2. | PRO FORMA CONSOLIDATED BALANCE SHEET AND PRO
FORMA CONSOLIDATED STATEMENT OF INCOME [Cont’d]

The following table summarizes the purchase price allocation, based or|1 the estimated fair value of

assets and liabilities:

|
i
1
|

2006
i $
f b
ASSETS }
Income properties : L 897,325
Intangible assets ) L 87,283
Land held for future development : Lo 964
Deferred expenses and other assets : i . 6,573
Prepaid expenses l ' 7,585
Accounts receivable i ; 10,323
Due from companies under common control of ' ! .
certain trustees of the REIT L 412
| | 1,010,465
: i
LIABILITIES !
Mortgages payable ) ; 402,450
Convertible debentures i P 68,498
Bank indebtedness I ! ; 57,063
Accounts payable and accrued liabilities ) { : [ 20,343
Distributions payable to unitholders : | 2,086
i | i 1 550,440
Net asset acquired [ 460,025
I 1

The unaudited pro forma consolidated balance sheet of Commar REIT as at September 30, 2006
has been prepared using information drawn from the unaudlted consolldated balance sheets of
Cominar REIT and Alexis Nihon REIT as at September 30, 2006, as 1f the transactions outlined

herein had occurred on September 30, 2006.
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[in thousands of dollars except per unit amounts] t
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2. PRO FORMA CONSOLIDATED BALANCE SHEET AND PRO
FORMA CONSOLIDATED STATEMENT OF INCOME [{Cont’d]

The unaudited pro forma consolidated statement of income of Commar REIT for the year ended
December 31, 2005 has been prepared using information drawn from the audltcd consolidated
statements of income of Cominar REIT and Alexis Nihon REIT for thc year ended December 31,
20035, as if the transactions outlined herein had occurred on January 1, 2005

The unaudited pre forma consolidated statement of income of Commar REIT for the nine months
ended September 30, 2006 has been prepared using mformahon drawn from the unaudited
consolidated statements of income of Cominar REIT and Ale)us Nihon REIT for the nine months

ended September 30, 2006 as if the transactions outlined herein had occurred on January 1, 2006.

P
| !
]

|
3.  ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED
BALANCE SHEET AS AT SEPTEMBER 30, 2006 '

The unaudited pro forma consolidated balance sheet includes the follovyin'g adjustments:
‘ | ; |
1. Certain Alexis Nihon REIT figures in the interim financial statements as at September 30,
2006 have been reclassified to conform to the presentatlon adopted by Comlnar REIT.
!
(a) Reclassification of assets recognized from Income propcr’tles_ to:

. B s
Deferred expenses and other assets ' ‘ '] 20,753
Accounts receivable 1 2,305
! | 23,058

e}




' 'Cominar Real Estate Investment Trust

|
|
I
' NOTES TO PRO FORMA CONSOLIDATE

‘September 30, 2006 :
[in thousands of dollars except per unit amounts]
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ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED
BALANCE SHEET AS AT SEPTEMBER 30 2006 [Cont’d]

(b)  Reclassification of assets recogmzed from Deferrf[:d expenses and other assets to:

\
| $°
5 | ‘
Accounts receivable . ' t \ j 3,013
Prepaid expenses | | 7,585
; ' | | 15,603

] !

' j
(c)  Reclassification of accrued interest from Mortgages payable to|Accounts payable ;

and accrued liabilities, {
{

One Cominar REIT figure in the interim financial stater'nents as at September 30, 2006 has

|
been reclassified: ' {
b
3

{ A

! |

Reclassification of assets recognized from Income propérties '
to Intangible assets ' ’

1
]

b

7,074

# b
All the historical costs of Alexis Nihon REIT related to the u\tanglblc assets and to the

deferred rental expenses such as leasehold 1mprovernent and other costs including tenant

inducements and leasing commissions, as well as the dcferrcd expenscs 'related to securing
financing have been eliminated, l |
' |
{
Adjustment to Alexis Nihon REIT Income properties to present them at their estimated fair
value on the acquisition date. The adjustment represents the apprematlon relating to the
identifiable tangible assets, i.e. the buildings and land. | : . -
|
Adjustment to Alexis Nihon REIT Intangible assets to present them at thelr estimated fair
value on the acquisition date. The adjustment is recogmzed in accordancc with the

Abstracts of the discussions of the Emerging Issues Commmee EIC- 137 and EIC-140 of °
' the Canadian Institute of Chartered Accountants that direct Ccnmmar REIT to scparately

recognize the fair market values of the intangible assets’ repres?ntcd by the purchase price
in respect of the existing operating leases and client relatlonshxps.
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i
- NOTES TO PRO FORMA CONSOLIDATEI!) FINANCIAL

STATEMENTS

September 30, 2006 Unaudited — See the Compilation Report

[in thousands of dollars except per unit amounts]

ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED
BALANCE SHEET AS AT SEPTEMBER 30 2006 [Cont’d]

l .
. I
I . |
| |
1

Adjustment related to the discount of “Convertible Debemures." to present them at their
estimated fair value on the acquisition date. The fair value of the| Com;ertlble Debentures
has been estimated based on the current market rate for debt securities with similar ten'ns
and maturities. The discount is amortized over the remaining tcrm
Cominar REIT has entered into a commitment letter (thc “Fmancmg Comm1tment”) with a
Canadian Chartered bank (the “Lender™) for credit facilities (the “Credlt Facilities™) to
fund the cash consideration and related costs required in connection with the transaction.

|
Amounts outstanding under the Credit Facilities will bear mterest at varying rates
depending upon, among other things, the facility and timing. Amounts ufay be advanced, at
the election of the borrower, as either: (i} prime rate advances at mterest rates varying
between the prime rate plus 0.25% to 5.5%; or (ii) bankers’ 'acceptanccs utilizations at
varying rates equal to the applicable bankers’ acceptances rate plus 1.75% to 6.5%.
Principal amounts outstanding under the Credit Facilities may be repaid or prepaid at any
time without penalty or bonus, subject to normal breakage costsI

Certain of the Credit Facilities will be secured and will contam covcnants events of default
and other terms customary for credit facilities of this nature mt.ludmg certam restrictions
on the disposition of Cominar REIT properties, the ‘further mcumng of liens on its
property, assets and undertakings and on the incurring of, addttional indebtedness.

The Credit Facilities include conditions precedent to the ﬁnancmg covenants which are
typical in real estate financings, such as the quantity of secunty,,the provnsnon of customary
legal opinions and the obtaining of all required conseats. The're is [no due diligence
condition precedent. by
It is assumed that an amount of $140,500 [bearing mterest at9 4% as at December 3, 2006,
based on the Cominar REIT’s current credit rating] of a twelve-month unsecured non-
revolving bridge facility of $150,000 forming part of the Credlt FaCllltleS will be used.

Adjustment related to the discount of the Mortgages payablelto present them at their

estimated fair value on the acquisition date. The fair value of the mortgagesl, payable has been
estimated based on current market rates for mortgages with similar terms and maturities. The
discounts are amortized over the remaining term of the respectlve mortgages

F-13 ' !
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3. . ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED

|
|
Unaudited — Sclc: the C
|
|
i
i
'

mpilation Report

BALANCE SHEET AS AT SEPTEMBER 30 2006 [Cont’d]

9. ‘Adjustment to present the equity component of the 'Alcms
Debentures totalling §11,751 under the Unitholders’ equity.

|

Nihon REIT Convertible

10. Adjustment to eliminate the Alexis Nihon REIT equity and to preseint the value allocated to .

Cominar REIT units issued as consideration to the acquisition.

. DECEMBER 31,2005 |

4. ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED
' STATEMENT OF INCOME FOR THE YEAR ENDED

The ‘unaudited pro forma consolidated statement of income for the y(:aﬁ ended December 31,:

i

2005 includes the following adjustments: E !
. ‘; L
1. The depreciation of income properties and armortization of mtanglblc assets have been
- adjusted based on the estimated additional values allocated onfthe dcquisition date as |
follows: ! »
' - |
' $ ? il
' i P
~ Depreciation of buildings 4 641{ Straight-line over 40
: : years
+ Amortization of intangible assets 11,127: Straight-line over the
| . cstlmaltcd term
o | of the respective leases
,‘ 15,768, | |
. , B
2.0 Ad_]llSthnl to reflect the additional amortization related to below-market leases, calculated -

. according to the estimated remaining terms of the respec'tlve leases

i

3. ' Elimination of the historical amortization of Alexis Nihon REIT related
' costs of $2,212 and deferred financing costs of $655 which are wrltten off.

| .

'

|
|
:
|
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NOTES TO PRO FORMA CONSOLIDATED FINANCIAL
STATEMENTS i
‘ H
: 1
September 30, 2006 Unaudited — See the Compilation Report

[in thousands of dollars except per unit amounts] ' !

|
|
! |
I I
ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED
STATEMENT OF INCOME FOR THE YEAR ENDED

DECEMBER 31, 2005 [Cont’d] b |

{
Interest [9.4% as at December 3 2006, based on the Cominar REIT s current credit rating]
on additional borrowmgs of § 140 500 are based on interest rate ‘.rarymg between prime rate
plus 2.5% to prime rate plus 5. 5% or at the rate of bankers’ acceptances plus 3.5% to 6.5%.

For the reqmrements of the pro forma financial statements the lpnme rate amounted to .

6.0%, i.e. the rate in effect as at December 3, 2006 and the rate |of bankers’ acceptances
was sel at 4.3%, i.e. 1.70% lcss than the prime rate, on average f |
] |

It is intended that borrowmgs of $140,500 under the unsecured non—revolvmg bridge
facility will be refinanced with fixed mortgage financing secured by various Cominar REIT .

properties or other securities some time subsequent to the Closmg ll)ate

Amortization of the discount accounted for on recognition of Alexis Nihon REIT .

Convertible Debentures at their fair market value on the acqutsmon date!
|

Amortization of the discount accounted for on recpgnition nf Alexis Nihon REIT

mortgages payable at their fair market value on the acquisition date,

Reclassification of the intangible assets amortization previously recorded under the

Amortization of deferred expenses and other assets to the Depreciation of income °

properties and amortization of intangible assets.

. . e i Lo . -
Per unit calculations are based on the weighted average number, of units ioutstandmg for the
perlod The calculaticn of per unit information on a dlluted basm considers the potenual :

exercise of outstanding unit options of Cominar REIT, to the| extent éach unit option is

dilutive. The weighted average number of units hag becn adjusted‘ to reﬂect the number of
Cominar REIT units to be issued [see note 2]). The potentlal 1ssuance of units under |

Convertible Debentures has an anti-dulitive effect on the calculation of diluted net income
per unit.
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[in thousands of dollars except per unit amounts] ; l
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September 30, 2006 ' Unaudited - Seie: tl;le Compilation Repox’t'

4. ADJUSTMENTS TO THE PRO FORMA CONSO LIDATED

STATEMENT OF INCOME FOR THE YEAR ENDED
DECEMBER 31, 2005 [Cont’d]

The following table provides a summary: |

4
l
i
I !
1)
1
t
1
1

Cominar REIT

as at . i '
December 31, , Pro fo:m;la Pro forma
2005 adjustments consolidated

! i

Weighted average number of units ' | .

outstanding-basic 32,585,028 ' 14,182,213 46,767,241
Effect of dilutive unit aptions 526,294 : P 526,294

Weighted average number of ‘ -
units outstanding-diluted 33,111,322 14,182,213 47,293,535

5. ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED

" STATEMENT OF INCOME FOR THE NINE MONTHS
SEPTEMBER 30, 2006 ; ‘ ‘

The unaudited pro forma consolidated statement of income for the

ENDED

[
! nine| months ended
September 30, 2006 includes the following adjustments: ; | E
1. The depreciation of income properties and amortization of mtanglblc assets have been
adjusted based on the estimated additional values al]ocated on the acquisition date as
follows: ,
$ " | l |
{ -
Depreciation of buildings 3,480 | } Straight-line over 40
f | years
Amortization of intangible assets 8,345 ‘ i Straight-line over the -
cstlmated term
' | of the respective leases
11,825 - i |
' ' v
2. Adjustment to reflect the additional amortization related to bclow-market leases, calculated

according to the estimated remaining terms of the respcctlve leases l

F-16 | ii
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Commar Real Estate Investment Trust ;

NOTES TO PRO FORMA CONSOLIDATED FINANCIAL
.\ STATEMENTS } |
;j ' i ?
. September 30, 2006 Unaudited — Se;u’ the Compilation Report

[in thousands of dollars except per unit amounts] ! Lo

I
|
{
|

I
i
I |
E

I
f i
I
I

ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED
STATEMENT OF INCOME FOR THE NINE MONTHS ENDED
SEPTEMBER 30, 2006 [Cont’d] ! ! .

Elimination of the historical amortization of Alexis Nlhon REIT rtl'.lated to deferred leasing
costs of $2,365 and deferred financing costs of $501 whlch are wntten off.

Interest [9.4% as at December 3, 2006, based on the Comma_r REIT s current credit ratmg].
on additional borrowmgs of $140,500 are based on 1nterest rate, varymg bctween prime rate

plus 2.5% to prime rate plus 5.5% or at the rate of bankers’ accept:«lmces plus 3.5% t0 6.5%.
For the requirements of the pro forma financial statements, the iprime rate amounted to
6.0%, i.e. the rate in effect as at December 3, 2006 and the rate of bankers’ acceptances
was set at 4.3%, i.e. 1.70% less than the prime rate, on average | !
I l
It is intended that borrowings of $140,500 under the unsecured non—revolvmg bridge
facility will be refinanced with fixed mortgage financing secured by various Cominar REIT
properties or other securities some time subsequent to the Closing Date
i 5
Amortization of the discount accounted for on rccogmtlon of Alexis Nihon REIT
Counvertible Debentures at their fair market value on the acqulsmon date!
f |
Amortization of the discount accounted for on recognition of Alexis Nihon REIT
mortgages payable at their fair market value on the acquisition date.
' |
Reclassification of the intangible assets amortization prevmusly relcorded under the
Amortization of deferred expenses and other assets to the Deprec1atlon of income
properties and amortization of intangible assets. i .
| i
Per unit calculations are based on the weighted average number of umt.s outstandmg for the
period. The calculation of per unit information on a diluted basm conSIders the potential
exercise of outstanding unit options of Cominar REIT, to the! extent each unit option is

dilutive. The weighted average number of units has been ad]ust«.dfto reﬂect the number of

Cominar REIT units to be issued [see note 2). The potentlal 1ssuance of units under
Convertible Debentures has an anti-dulitive effect on the calculation of diluted net income.

! [
¢ i
! 1
] i
| l

1
i 1
! I
|
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5. ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED
STATEMENT OF INCOME FOR THE NINE MONTHS ENDED

SEPTEMBER 30, 2006 [cont’d]

The following table provides a summary:

' 1
t l

t
|
(.
.

Cominar REIT | .
as at | ‘
September 30, ! Pro f?rrfaa Pro forma
2006 ‘adjustments consolidated
i :
"“Weighted average number of units i | .
outstanding-basic 33,699,511 , 14,182,213 47,881,724
Effect of dilutive unit options 497,118 ; | e 497,118
Weighted average number of -
units outstanding-diluted 34,196,629 * 14,182,213 48,378,842
T
NN
I
! |
| i 1 !
| !
L
j \ ‘
| |
; i
! i
1 I
oo
. ? o
i l I !
| i
o
|
]
i
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E
GLOSSARY OF TERMS | o
[
In the Cash Offer and the Circulars, unless the subject matter or context lS inconsistent herewith, the

following terms shall have the following meanings: | : |

“Acceleration Event” has the meaning given to it in Section 23, “Report on Executlve Compensation™ in
the Alexis Nihon Information Circular. f ! 5

“Acquisition Proposal” means: (i) any take-over bid, merger, amalgamatlon plan of arrangement,

business combination, consolidation, recapitalization, liquidation or winding-up, 'in respect of Alexis Nihon
or any subsidiary thereof (excluding a bona fide internal reorgamzatlon) bya person othel than Cominar (or
any affiliate or subsidiary of Cominar or a Person acting jointly or in concert wnth Commar) (ii) any sale,

lease, license, mortgage, hypothecation, pledge transfer or other disposition of all‘or a :patenal portlon of
the assets of Alexis Nihon and its subsidiaries taken as a whole, whether i in a single transactlon or series of
transactions to a Person other than Cominar (or any affiliate or subsidiary of Commar ora person acting
jointly or in concert with Cominar); (111) any sale or acquisitien of I20% or more (;f Alexis Nihon’s
securities of any class or rights or interests therein or thereto or a smgle transacnon or series of
transactions; (iv) any similar business combination or transaction, of or mvolvmg, Alcx1s Nihon and/or any
subsidiary thereof, other than.with Cominar (or any affiliate or subsndlary of Commar or a person acting
jointly or in concert with Cominar); (v) any other transaction the consummatlon of wlnchl would reasonably
be' expected to impede, interfere with, prevent or materially delay the Cash Offer or thf‘: Combination; or
(vi) any proposal or offer to, or public announcement of an intention to do, any, of the foregoing from any
person other than Cominar (or any affiliate or subsidiary of Cominar or a: person].ictmg jo'mtly or in concert
with Cominar). | .

L

1
“affllate” has the meaning that would be given to it in the Securities Act, if the! word “company” were

changcd to* pcrson" (as defined herein). ! |

|

bt

“Alexls Nihon"” means the Alexis Nihon Real Estate Investment Trust, l }
l

|

“Alex:s Nihon Assets” means all the property, assets and undertaking of Alens Nlhon of whatsoever
nature: or kind, present and future, and wheresoever located, including any ‘lights to purchase assets,
properties or undertakings of third parties under agreements to purchasé that have not yet closed, if any,
and whether or not reflected on the books of Alexis Nihon (and 1ncludmg the shares or other equity
interests, but excluding the assets, of its subsidiaries), except certain excluded assets agreed upon by
Cominar and Alexis Nihon. ! |

“Alexis Nihon Board” means the board of trustees of Alexis Nihon. ‘ l l

“Alexis Nihon Contract of Trust” means the contract of trust made as 'of Oclober 18, 2002 as amended
and restated as of December 13, 2002, and as of May 15, 2006, governed by thc laws of the Province of
Québec, pursuant to which Alexis Nihon was established. | | '

p .
“Alexis Nihon Convertible Debentures” means the Series A 6.20% convertillle 'unsecured subordinated
dcbentures of Alexis Nihon due June 30, 2014, 1 -

“Alexns Nihon Debenture Trustee” means Computershare Trust Company of Canada

“Alexis Nihon Distribution Reinvestment Plan” means the distribution remvestmént plan of Alexis Nihon
provtdmg for the purchase of additional Alexis Nihon Units with cash distributions beanng an effective date

of December 20, 2002. | | 1
i

“Alexis Nihon Employee Unit Purchase Plan" means the plan providing for the purchase of Alexis Nihon
Units on behalf of employees of Alexis Nihon (direct or indirect) adopted on Man.h 1, 2004,

“Alexis Nihon Head Lease” has the meaning give to it in Section 26, | “Intereat of Informed Persons in
Material Transactions and Matters to be Acted Upon” in the Alexis Nlht)n| Informatton Circular.

“Alexis Nihon Indenture” means the indenture made as of August 31, 2004 beul)veen Ale:)us Nihon and the
Alexis Nihon Debenture Trustee, under which the Alexis Nihon Convertible Debentures were issued.
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b
“Alexis Nihon Information Circular” means the management mformatmn c1rcu!ar of Ale:us Nihon dated
December 20, 2006, mailed 1o Alexis Nihon Unitholders herewith in connecnon Wlth the Meeting,

“Alexis Nihon Long Term Incentive Plan” means the long term mccntwe plan for the trustees and officers
of Alexls Nihon bearing an effective date of March 31, 2005. l :
“Alexls Nihon Representative” means any officer, director or rep{esentatjvef (including for greater
certainty any investment banker, lawyer or accountant) of Alexis Nihon or any of its subsidiaries.

' {

“Alexis Nihon Trustees” means the individuals who are trustees of Alexis Nihoﬁ

“Alexis Nihon Unitholders” means the registered or beneficial holders of the 1ssued and outstanding Alexis
Nihon Units. ‘ o
*Alexis Nihon Units” means units in the capital of Alexis Nihon, as curréntly cohstituted
“Alexis Nihon Unit Option Plan” means the option plan of Alexis Nlhon prov1dmg for the grant of options
to acquire Alexis Nihon Units dated December 20, 2002. | ;

“Amendment to the Combination Agreement” means the amendment to the Combmation Agreement
between Alexis Nihon and Cominar dated December 20, 2006. | |

1 i

“AMF” means the Autorité des marchés Ji tnanciers du Québec. | '

! i
“Applicable Securities Laws” means, collectively, and as the context may require, |mcans collectively the
Securities Act and all other applicable provincial securities laws, rules and regulanons notices and policy

statements in Canada, as amended.

“Approval Date” means the date on which all of the approvals specified in Scctioﬁs 5.111,5.1.5and 5.1.6
of the Combination Agreement have been obtained. |

}
“ARC” means an advance ruling certificate issued by the Commissioner. I !

“Assumptmn Agreement means the agreement pursuant to which Commar shall assumle the liabilities of
Alexis Nihon in connection with the Exchange in a form to be mutually agreed by Cominar and Alexis
Nihon, acting reasonably. ,

“Bonus” has the meaning given to it in Section 21, “Employment Agreemcnt. in the Alexis Nihon
Information Circular, | !

“Bonus Units” means the additional Cominar Units a Cominar Umtholder is ent:tled to receive in payment
of a distribution equal to 5% of each distribution that was reinvested by thc Commar Unitholder under the
terms of the DRIP. | Lo

“Business Day” means any day on which commercial banks are generally open for business in Montreal
other than a Saturday, a Sunday or a day observed as a holiday in Montreal Québec and| Toronto, Ontario

under applicable laws, Lo
P!

“Cash Offer” means the take-over bid made by Cominar to Alexis Nihon Umtholders

“Cash Offer and the Circulars” means collectively, the Cash Offer, Commar Clrcular Trustees’ Circular

and Notice of Meeting and Alexis Nihon Information Circular, : ; !

“Cash Price” means $17.00 per Alexis Nihon Unit, or such higher price as!Commar may determine,
. subject to adjustment as provided for in the Combination Agreement and/or by amendient of the Cash
Offer. | :
“CDS” means The Canadian Depository for Securities Limited. |
“Certificates”; has the meaning given to it in Section 21, “Certaml Canadxan Federal Income Tax
Considerations” in the Cominar Circular and in Section 18, “Certain Canadlan Federal Income Tax
Considerations” in the Alexis Nihon Information Circular, as the case may be.
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“Change of Control” has the meaning given o it in Section 21, “Employment Agreement” in the Alexis

Nihon Information Circular. f '

“CIBC” means CIBC World Markets Inc., the ﬁnanclal advisers to Alexrs NlhO ‘;

|
“Closing” means the completion of the Combination and other transactlons confemplated by the
Combination Agreement or otherwise to be completed in connection wrth the Comb:natron

“Closmg Date” means the seventh Business Day after the Approval Date, or such other date as may be
agreed in writing by Cominar and Alexis Nihon, acting reasonably. ! j

“Closmg Time" means 8:00 a.m. (Montreal time) on the Closing Date, or such other time as may be agreed
in writing by Cominar and Alexis Nihon. 1 o

“Combmatlon means, collectively, the Cash Offer, the Pre- Exchange Umt Redemption and the
Exchange, collectively, contemplated by the Combination Agreement. i : .

“Combinatmn Agreement” means the combmatlon agreement between' Alexrs Nlhon and Cominar dated
Decem‘ner 3, 2006, as amended on December 20, 2006, concerning, among other thmgs lthe Combination,
as it may be further amended from time to time. The Combination Agreement has been filed on Sedar
(www.sedar.com) by each of Cominar and Alexis Nihon. ! ; .

i

“Cominar" means Cominar Real Estate Investment Trust. ! ‘[

“Cominar Acquisition Proposal” means any bona fide written or publicly announced| proposal or offer
made by any person other than Alexis Nihon (or any affiliate or sub51drary of Alexrs Nihon or any person
acting' jointly and/or in concert with Alexis Nihon or any affiliate or subsidiary’of Alcxrs Nihon) with
respect to any merger, amalgamation, business combination, liquidation, dlssolutlon, rec:?p:tahzauon take-
over, éxchange, issuer bid or otherwise, amendment to the ComrnanContract of Trust extraordmary
distribution, purchase of all or any material assets of (or any lease having the samc econom:c effect as a
sale of material assets), purchase or issuance as consideration of equity of, or smnlar transaction involving
Cominar ar its subsidiaries or affiliates, excluding the Combination ‘ } |

“Cominar AIF” means the annual information form of Cominar dated Mhrch 3 l: 2006.
“Cominar Board” means the board of trustees of Cominar. | ! ;

“Cominar Circular” means the take-over bid circular of Cominar dated' December 20, 2006
accompanying the Cash Offer, | .
“Cominar Contract of Trust” means the Cominar contract of trust, amended and restated as of May 13,
2003, as of May 11, 2004, and as may be further amended. P

|

“Cominar Convertible Debentures” means the Series A 6.30% convertlble unsecured subordinated
debentures of Cominar due June 30, 2014, l i i

“Cominar Distribution Reinvestment Plan” means the drstnbutron remveatment plan of Cominar

providing for the purchase of additional Cominar Units with cash distributions. | '
;
“Cominar Trustees” means the individuals who are trustees of Cominar.

1

!

1

! | |

“Cominar Unitholders” means the registered or beneficial holders of the issued and outstanding Cominar
Units. T | |

|
. : 1
“Commissioner” means the Commissioner of Competition appointed under the Corhpetition Act.

“Cominar Units” means units in the capital of Cominar, as currently constituted.

T . . e - mn ‘ . j - . .
“Committee” has the meaning given to it in Section 23, “Report on Executive Com'pensatron" in the Alexis
Nihon Information Circular. ! | I
“Competition Act” means the Competition Act (Canada), as amended. ; '
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“Condition Determination Time” has the meaning given to it in Section 4, “Conditions of the Cash Offer”
in the Cash Offer. i ! )
v i

“Counsel” has the meaning given to it in Section2l, “Centaini Canadian Federal Income Tax
Considerations” in the Cominar Circular. ' i !

“CRA” has the meaning given to it in Section 21, “Certain Canadian Federal Income Tax Considerations”
in the Cominar Circular and in Section 18, “Certain Canadian Federal Income: Tax Considerations” in the

Alexis Nihon Information Circular, as the case may be. | ! |

“Credit Facllltles" has the meaning given to it in Section 24, “Fmancmg Arrangements‘ in the Cominar

H

Circular. ,

“Debt Ratio” means the total amount of Commar indebtedness and the amount then advanced under
Cominar acquisition and operating facilities (including, as appllcable amounts advanced under the
Fmancmg Commitment) divided by the gross book value of Cominar assets b

i ! :
i b
“Distributable Income” corresponds to net income established in acfcordant';e with 'GAAP excluding
depreciation of income propertles amortization of above-market leases, lcompensatmn costs related to unit

opt:ons deferred rentals and gains or losses on sale of income propertles | i

“DRIP” means the distribution reinvestment plan of Cominar for the purchase ot additional Cominar Units
with cash distributions bearing an effective date of May 21, 1998, as amended on Marchf27 2001, July 11,
2005 and May 23, 2006. . ] !

“Ellglble Institution” means a Schedule I Canadian bank, a trust compallly in Canada or;a member firm of
the Montreal Exchange, the TSX, the Investment Dealers Association of Canada a nahonal securities
exchange in the United States or the National Association of Securities Dealers, Inc. who are members of
the Securities Transfer Agent Medallion Program. I 1

“Deposntary means Computershare Investor Services Inc.

“Ellglble Person™ has the meaning given to it in Section 23, “Report on Executwe Compensation” in the
Alexls Nihon Information Circular. f .

“Encumbrances means any encumbrance, lien, charge, hypothec, pledge1 mortgage, title retention
agreement, security interest of any nature, adverse claim, exception, reservatlon,ieasement right of pre-
emption, privilege or any option, right of pre-emption, privilege or contract to create any of the foregoing.

“Exchange” means the Exchange as described in Section 8, “The Combmatton of the Alexis Nihon
lnformatlon Circular. { { I
“Exchange Ratio” means 0.77, or such higher number as Cominar may detenmne subjeet to adjustment as

prov1ded for in the Combination Agreement and/or by amendment of the Cash Offer.
I !

{
“Exchange Resolution” means the special resolution of the Alexis Nihon Umtholders, in respect of the
Pre-Exchange Unit Redemption, the Exchange and related matters, in the form and content of Appendix A
to the Alexis Nihon Information Circular (subject to any variations agreed to by Comlnar and Alexis Nihon
in writing). i

1

“Expansion Guidelines” has the meaning given to it in Section 21, “Certain Canadian Federal Income Tax
Considerations” in the Cominar Circular and in Section 18, “Certain Canadia‘n Federal Income Tax

Considerations” in the Alexis Nihon Information Circular, as the case may be. }

“Expiry Time” means 10:00 a.m. (Montreal time) on January 30, 2007|(as may be extended by Cominar
from time to time). r

“Fairness Opinions” means, collectively, the written fairness opinions dated December 3, 2006 and
December 20, 2006 of CIBC World Markets Inc. and delivered to the Transactlon Commnttee and the
Alexis Nihon Board in connection with the consideration offered to Alexis NlhOl'l Umtholders under the
Combination, copies of which are attached as Appendix “B” to the Trustees’ Clrfular and the Alexis Nihon

Circular, . i ! l
. P
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“Fasken” has the meaning given to it in Section 18, “Certain \Canadian
Considerations” of the Alexis Nihon Information Circular, |

Federal Income Tax

‘ »
“Financing Commitment” means the executed commitment letter from a Canadlan Chartered Bank to
Cominar dated December 1, 2006, and accepted and agreed to by .Commar on- December 3, 2006,
committing to provide debt facilities to finance the cash portion of the Cash Offer and the Take- Out
Financing. . : : i

“GAAP” means Canadian generally accepted accounting principles as set out in the|Handbook of the
Canadian Institute of Chartered Accountants, applied consistently. ; [

“Governmental Entity” means any: (i) multinational, federal, provincial, state regmnal municipal, local
or other government, governmental or public department, central bank, coutt 'trlbunal arbitral body,
commission, board, bureau or agency, domestic or foreign; (ii) any subdlv:smn ‘agent, commtsswn board,
or authority of any of the foregoing; or (iii) any qua51-govemmental or pnvate body exercising any
regulatory, expropriation or taxing authority under or for the account of any of the, foregomg, and includes
a stock exchange. [

“Grandl’athered S1FTs" has the meaning given to it in Section 21, “Certain Canadlan Federal Income Tax
Considerations” in the Cominar Circular and in Section 18, “Certain Canadlan Federal Income Tax
Consnderatlons in the Alexis Nihon Information Circular, as the case may be. P

“Gross Book Value” has the meaning given to it in Section g, “Cor_hmar and ;Alexis Nihon after the
Combination” in the Cominar Circular, !

|
“inclﬁ_ding” means including without limitation. : i i
“Intermediary” has the meaning given to it in Section 3, “Non- Reglstered Alexis Nihon Unitholders” in

the Alexns Nlhcm Information Circular. } i i

“IPO" means the initial public offering of Alexis Nihon Units on December 20, '2002.

“TPO Prospectus” means Alexis Nihon's prospectus dated December 13 20021 m connecnon with the IPO.

}

“Laws” means all statutes, regulations, statutory rules, orders, and tenns and condmons of any grant of
approval, permlssnon authority or license of any Governmental Entity (mcludmg the AMF and the TSX),
and the term “applicable™ with respect to such Laws and in the context that refers to one or more Persons,
means that such Laws apply to such person or persons or its or their busmess, undertakmg, property or
securities and emanate from a Governmentat Entity (including the AME and the TSX) havmg junisdiction
over the Person or Persons or its or their business, undertaking, property or secuntles

“Lem:ler" means a Canadian chartered bank that has provided the Fmancmg Commltment.

“Letter of Transmittal” means the letter of transmittal accompanymgd the Ca:,hIOffer and the Cominar

Circular (which is printed on yellow paper). | )

“Lock-up Agreement” means the lock-up agreement entered into beuueen Commar and Robert A. Nihon,
1158904 Ontario Inc., Anglia Holdings S.A., Nihon International Ltd and Pillar Investments Limited, on
December 3, 2006. , P

“Locked-up Unitholders” means, collectively, Robert A. Nihon, 1158904 Ontd.rlo Inc., Anglia Holdings

S8.A., Nihon Intemnational Ltd. and Pillar Investments Ltd. ) ' |
i

“Massicotte Family” means, collectively: (i} Senator Paul J. Massicotte; (ii) theldescendants of Senator
Paul J. Massicotte, whether biological or by adoption and the spouse Of common law spouse {or the
equivalent thereof) of Senator Paul J. Massicotte (iii) all trusts estabhshed pnm'tnly for|the benefit of any
of the persons listed in (i) or (ii) above; (iv) other persons, the majority of the economic mterest of which is
held by a combination of the foregomg, and (v)'the executors or administrators of the persons mentioned in
(i) or (ii) above and the trustees of the trusts mentioned in (jii) above. | ! ;

“Material Adverse Change” means any change, effect, event or occurrenee wﬁh Tespect to the condition
(financial or otherwise), properties, assets, liabilities, obligations (whether absoiute acerued, conditional or

\SZ



i : . i
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otherwise), businesses, operations, results of operations or prospectS)of Ale}tls NlhOll or Cominar, as
applicable, taken as a whole with its subsidiaries, and/or any change w1th[respeet to the Québec or
Canadian real estate business or the Laws specifically affecting such buginess or \lwth respect to Canadian
or international financial markets generally, that, either alone or together wrth other such matters, is, or
could reasonably be expected to be, material and adverse to Alexis Nihon or Commar as applicable, taken
as a whole with its subsidiaries. Notwithstanding the foregomg, an event (i) relatmg to the economy or the
financial or securities markets or political conditions in general or (ii) affectmg the mdustry in which
Alexis Nihon or Cominar (as applicable) operates in general and not specrﬁcally related to or having a
matenally disproportionate effect on Alexis Nihon or Cominar, as the case may be, shall not const1tute a
Material Adverse Change with respect to Alexis Nihon or Cominar, as the case may be.

“Materlal Adverse Effect” means any effect (including the effect of any changc wuh respect to the
Québec or Canadian real estate business or the Laws specifically affeetmg Commar s or Alexis Nihon’s
business, as applicable, or with respect to Canadian or international financial markets generally) that, either
alone or together with other such matters, is, or could reasonably be expected to be| material and adverse to
the condition (financial or otherwise), properties, assets, liabilities, oblrgatlons (wltrether|absolute accrued,

conditional or otherwise), businesses, operations, results of aperations or prospects of Alexis Nihon or

Commar as applicable, taken as a whole with its subsidiaries. i |

\ .
“Material Fact” shall have the meaning given to it under the Securmes Act. £ l
“Meetmg" means the special meeting of the Alexis Nihon Umtholders mcludmg any adjournment or
postponement thereof contemplated by the Combination Agreement or otherwrse approvled by Cominar, to
be held on January.29, 2007 at 10:00 a.m. (Montreal time) in Montreal to ‘consider the Exchange

Resolutton ' '

“Meetmg Materials” has the meaning given to it under Section3, ‘“Non- Regtstered Alexis Nihon
Unitholders™ in the Alexis Nihon Information Circular. | ;

“Mlsrepresentatlon means (i) an untrue statement of a material fact, or (i) an iam;issionl to state a material
fact that is required to be stated or that is necessary-to make a statement not misleading in the light of the
crrcumstances in which it was made. P

“Named Executive Officers” has the meaning give to it in Seetron 20, ]"Statement of Executive
Compensatron in the Alexis Nthon Information Circular.

“Natronal Capital Region” means the national capital region of Canada l |

. '
“Nat:onal Bank Financial” means National Bank Financial Inc., the ﬁnancial advisers to Cominar.

“N:hun Family” means, collectively: (i) Robert A. Nihon; (ii) the descendants of Robert A Nihon, whether
btologtcal or by adoption and the spouse or common law spouse (or the equwalent thereof) of Robert A.
Nihon; (iti) all trusts established primarily for the benefit of any of the persons listed i m (i) or (ii) above;
(iv) other persons, the majority of the economic interest of which is held by a combmatron of the foregoing,
and (v) the executors or administrators of the persons mentioned in (i) or (ii) above and the trustees of the

trusts ment:oned in (iii} above. | b

“NlhonfMasswotte Group” means, collectively, the Nihon Family and the Massreotte Family, and their

respective affiliates, associates and Asscciates or, where the context may require, rany one or more of the
{

foregoing.

1
“No-Action Letter” has the meaning given to it in Section 15, “Regulatory Matters” in the Cominar

Circular. | 1

“Non-Registered Alexis Nihon Unitholder” has the meaning given to it in Section 3; “Non-Registered
Alexis Nihon Unitholders” in the Alexis Nihon Information Circular. ! ’

1
“Notlce of Meeting” means the notice of meeting accompanying the Alexts Nlhon Information Circular.

“Notlce of Withdrawal” means a written notice of withdrawal of Alexis NlhOl’l Umts deposited pursuant to
the Cash Offer.
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{
*OSC Rule 61-501"" means Ontario Securities Commission Rule 61- 501 — Instder Bids, Issuer Bids,

Going Private Transactions and Related Party Transactions. ‘ »

“QOutside Date” means June 30, 2007 or such later date as may be mutually agreed by Cominar and Alexis
Nihon, subject to extension as provided in the Combination Agreement [

F

“Payment Units” has the meaning give to it in Section 2, “Purpose of thel Cash Offer, the Pre-Unit

Exchange Redemption and the Exchange” in the Cominar Circular, ; : :
“person” means any individual, partnershlp, limited partnershlp, Jomt. venture, syndicate, sole
proprietorship, company or corporation with or without share capital, unmcorporated association, trust,
trustee, patrimeny by appropriation, executor, administrator or other legal personal representative,

government or governmental authority or eatity, however designated or constltuted'

i
“Pre-Exchange Unit Redemption” means the redemption of Alexis Nihon Units to take place prior to the
Exchange as described in Section 7, “Pre-Exchange Unit Redemption” of the Cash offer!

“Proposed Agreement” has the meaning glven to it in Section 21, “Certain Canadtan Federal Income Tax
Considerations™ in the Cominar Circular. . i

i

1
“Proposed Amendments” means all specific proposals to amend the Tax Act and regulations publicly
announced by or on behalf of the Minister of Finance prior to the date hereof

+
|

“Record Date” has the meaning give to it in Section 6, “Voting at Meetmg and! Quorum in the Alexis
Nihon Information Circular. i !
“Regulatory Approvals” means those sanctions, rulings, consents, orders, exeimptrons permits and other
approvals (including the lapse, without objection, of a prescribed time|under e statute|or regulatlon that
states that a transaction may be implemented ifa prescribed time lapses followmg the giving of notice
without an objection being made) of Governmental Entities, as set out in Schedule B to the Combination
Agreement. ! | i
t

*‘Regulation Q-27"" means Regulation O-27 — Protection of Minority Securrryholders in the Course of
Certain Transactions of the AMF. t ? i

“REIT” means a real estate investment trust. ! l ;

+

“REIT Exceptlon” has the meaning given to it in Section 21, “Certaln Canadlan Federal Income Tax
Considerations” in the Cominar Circular and in Section 18, “Certam Canadlan Federal Income Tax
Considerations™, in the Alexis Nihon Information Circular, as the case may be. ; ;
[}
“Remaining Payment Units” has the meaning given to it under Section 2 “Purposle of the Cash Offer, the
Pre-Unit Exchange Redemption and the Exchange” in the Cominar Circular. |

“Securities Act” means the Securities Act (Québec), as amended, ! i I

“SIFT Proposals” has the meaning given to it in Section 21, “Certain Canadlan Federal Income Tax
Considerations” in the Cominar Circular and in Section 18, “Certain Canadran Federal Income Tax
Considerations”, in the Alexis Nihon Information Circular, as the case may be. i !

|
“subsidiary” means: (i} a corporation more than 50% of the voting power of the outstanding voting shares
of which is owned, directly or indirectly, by Alexis Nihon or Cominar, as the Icase maf/ be, or by one or
more other subsidiaries, or by Alexis Nihon or Cominar, as the case may be and one or more other
subsidiaries; or (ii) any other person (other than a company or corporation) in Wthh Alexis Nihon or
Cominar, as the case may be, or one or more other subsidiaries, directly or mdlrectly, has'at least a majority
ownership or of which it is the principal beneficiary, and of which Alexrs Nlhon or Corninar, as the case
may be, andfor one or more subsidiaries has, directly or indirectly, the pouer to direct the policies,
management and affairs. f ‘

|

“Superior Proposal” means an unsolicited, bona fide Acquisition Proposal (other than the exercise of a
right of first refusal, pre-emptive right, right of first offer or other sm‘nlar right by any person) made by a
third party to Alexis Nihon in writing after December 3, 2006: (i) to purehase or otherwrse acquire, directly

|
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I

or indirectly, by means of a take-over bid, merger, amalgamatlon, plan of arrangement, business
combination, consolidation, recapltahzatton liquidation or winding-up or snmtlar transactlon, all of the
Alexis Nihon Units; (ii) that is made available to all Alexis Nihon Umtholders (m) that is likely to be
completed without undue delay, taking into account all legal, financial, regulatory and other aspects of such
proposal and the party making such proposal; (iv) in respect of which any required f'mancmg to complete
such Acqursntlon Proposal has been or is likely to be obtained; and {v) that would, takmg[mto account atl of
the terms and conditions of such Acquisition Proposal and its consequences to the Alexis Nihon
Unitholders, if consummated in accordance with its terms (but not disregarding any risk of non-
completion), result in a transaction more favourable to Alexis Nihon Unitholders from a ﬁl’lal’lClal point of
view than the Cash Ofter and Combination. ‘ j '

“Take—Out Financing” means the financing to be put in place by Commar prior to Closing pursuant to the
Financing Commitment or by way of funds on hand or otherwise avallable to finance (i) the purchase, if
applicable, of Alexis Nihon Convertible Debentures following any exerc:lse by the holders thereof of the
put option triggered by the Cash Offer at a price equal to 101% of the pnnctpa] amount plus accrued and

unpaid interest and (ii) the repayment of certain amounts in respect of certain ex:stlng indebtedness of
Alexis Nihon. Lo

1

“Tax Act" means the Jncome Tax Act (Canada), as amended. !
'] !

t

“Terrnination Fee” means a sum equal to $12,500,000,

“Third Party Consents” and “Cominar Third Party Consents” means those consents, waivers,
confirmations and other approvals of third parties to the transactions contemplated under the Combination
Agreemenl

I
“Transaction Committee” means the transaction committee of the Alexis Nlhon Board established on
November 20, 2006 to consider the Combination, chaired by Gérard A! L)moges and also comprised of
thhard Guay, Thomas J. Leathong and Philip M. O’Brien. !

“Trustees® Circular” means the trustees’ circular of the Alexis Nihon Board dated December 20, 2006,
sent by Alexis Nihon concumentty herewith to the Alexis Nihon Unitholders in connectlon with the Cash
Offer. !
i
I J
“United States™ or “U.S.” means the United States of America, its temtones and possessnons and the states
of the United States,

“TSX” means, the Toronto Stock Exchange. i

!
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QUESTIONS OR REQUESTS FOR ASSISTANCE MAY BE DlRECTED TO

THE DEALER MANAGER OR THE DEPOSITARY‘

i

4
!
|

The Dealer Manager for the solicitation of prox:e.s' tsl
NATIONAL BANK FINANCIAL INC 1

i

!

!

|

The Exchange Tower
130 King Street West
Suite 3200, P.O. Box 21
Toronato, Ontario M5X 1J9

|
[
i
Telephone: 1-800-636-3675 I
|
|

Facsimile: 416-869-6540 .‘
e-mail: garvin.blair@nbfinancial.com

1
i
|
i
|
i

| :
The Depositary for the Cash Offer and the Exchange is: |

bl
COMPUTERSHARE INVESTOR SERVICI:'L‘S INC.

. |
By Registered Muil, Hand or by Courier: . B)IJ Mail:
.
100 UmverSlty Avenue ' po. Box 7021
9" Floor 3t Adelaide’ Street
Toronto, Ontario M5J 2Y1 Toronto Ontano M5
b | '
Attention; Corporate Actions Attention: Coirperation

) ; t
For Information: 1

International Calls: 514-982-7888 |

|
I
I
|
Telephone: 1-800-564-6253 (toll-free within Canada and the U. ?.) '
\
I

e-mail: corporateactions@computershare.cc'>m |
|

East
C 3H2

Actions

‘ ,
Any questions and requests for assistance or additional copies of the Cash Offer and Circulars and the Letter

of Transmittal and the proxy form may be directed by Alexis Nihon Unithnlders to the

Dealer Manager or

the Depositary at their respective telephone numbers and addresses set out above. You m‘ay also contact your

broker, dealer, commercial bank, trust company or other nominee for assistance.’ !
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THIS LETTER OF TRANSMITTAL IS FOR USE IN CONJUNCTION WITH
* THE CASH OFFER AND THE EXCHANGE. E

COMINAR REAL ESTATE INVESTMENT TRU ST

LETTER OF TRANSMITTAL
FOR UNITS OF o T

I I
ALEXIS NTHON REAL ESTATE INVESTMENT TRUST

] 1
J

I 1 i

{ THE CASH OFFER WILL BE OPEN FOR ACCEPTANCE UNTIL 10 A.M. (MON'I'REAL TIME})

ON JANUARY 30, 2007 (THE “EXPIRY TIME") UNLESS THE CASH OFFER IS EXTENDED OR WITHDRAWN.,

1 1 ;

2 [ |

Whlle the Expiry Time is subsequent to the date of the Meeting, all Alexis Nlhon Unitholders are urged to tender

their Aléxis Nihon Units ar deposit their Alexis Nihon Unit certificates at the same time and ogether with the duly
completed form of proxy (which s printed on blue paper) and this Letter of Transmlttal

I i
| | | :
The Deposxtm-y (see below for addresses and telephone numbers) or yaur broker ar other financial advisor

will assist you in completing this Letter of Tmnsmmal.

A holder of Alexis Nihon Units (a “Alexis Nihon Unitholder”) holdmg'Alexts thon Umts registered in the
name of a broker, dealer, financial institution or other intermediary must contact such broker, dealer, Jfinancial
institution or other intermediary to effect the transaction for.the Alexis Nthon Umthlalder

This Letter of Transmittal, properly completed and duly executed, together with all other required documents,
must accompany certificates for units (the “Alexis Nihon Units”) of Alexxs NlhOl‘l Real Estate Investment Trust
(*Alexis Nihon”) deposited pursuant to (i) the cash offer (the “Cash Offcr“) dated! December 20, 2006 made by
Cominar Real Estate Investment Trust {(“Cominar”) to holders of Alexls Nihon Units, :or (i) the exchange
transaction (the “Exchange”) pursuant to which Cominar has agreed, subject to certain condltlons to purchase all or
substantially all of the property, assets and undertaking of Alexis Nihon in consxderatlon of, among other things,
units in the capital of Cominar (the “Cominar Units”) on the basis of an exchange rat10 of 0.77 of a Cominar Unit
per Alexis Nihon Unit. Alexis Nihon will then redeem the Alexis Nihon Units i in exchangc for the Cominar Units.

In addition to the foregoing procedure, Alexis Nihon Units may be deposued by book-entry transfer through
The Canadian Depositary for Securities Limited in a manner acceptable to'Commar ISee Section 3 of the Cash

Offer, “Manner of Acceplance — Letter of Transmittal”. I |
|

A LETTER OF TRANSMITTAL SHOULD BE COMFPLETED BY EVERY REGISTERED HOLDER
OF ALEXIS NIHON UNITS. FAILURE TO COMPLETE A LETTER OF’ TRANSMITTAL WILL
RESULT IN PARTICIPATION IN THE PRE-EXCHANGE UN[T REDEMPTION AND/OR THE
EXCHANGE, AS' SET FORTH HEREIN.

Subject to the immediately following paragraph, the terms and l;:(JndltlonsI of the|Cash Offer and the
accompanying take-over bid circular {the “Cominar Circular™), together with the Alc'xns Nlhon Trustees’ circular in
respect of the Cash Offer, the circular in respect of the Meeting (the “Alcxls Nlhon Informatlon Circular™), each
dated December 20, 2006 (collectively, the “Circulars™), are incorporated by referencc in thls1 Letter of Transmittal.
Capitalized terms used but not defined in this Letter of Transmittal which are defined in the Circulars have the
meanings set out in the Circulars. : I

The information concermning Alexis Nihon contained in the Cash Offer and in the Commar Circular is based
solely upen publicly available information, except where otherwise noted Although Commar has no actual
knowledge that would indicate that any statements contained herein taken from or based on such documents or
records are untrue or mcomplete Cominar assumes no respensibility for the accuracy or completeness of the
information contained in such documents or records. The information concemmg|Commar contained in the

|
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Trustees’ Circular in connection with the Cash Offer and in the Alexis Nlhon Inforrnatlon Clrcular is based solely
.upon publicly available information, except where otherwise noted. Although Alex1s Nlhon has no actual knowledge
that would indicate that any statements contained herein taken from or based on such documents or records are
untrue or incomplete, Alexis Nihon assumes no responsibility for the accuracy or cmnpleteness of the information
contained in such documents or records. No person has been authorized to give mformancn or to make any
representations in connection with the transactions other than those contained'in the acccmpanylng Cash Offer and
the Circulars and, if given or made, any such information or representations should be ccnsrdered not to have been
authorized by Commar or Alexis Nihon, as applicable. . -

i
)
i
I
\
'

Comlnar will not issue any fractional Cominar Units. To the extent that a registered Alexis Nihon Unitholder
becomes entitled to fractional Cominar Units, the Depositary, acting as agent for the reglstered Alexis Nihon
Unitholders, will be required to sell a number of Cominar Units equal to the aggregate 'of such fractional Cominar
Units through the TSX and pay the net proceeds of these sales, less brokerage sales con}mlssmns to the applicable
depositing Alexis Nihon Unitholders. ; i g

The maximum amount of cash available under the Cash Offer to the Alexis Nihon Umtholders will be limited to
$127.5 million, and in the event more than such amount is elected under the Cash Offer then the cash payable to
each former Alexis Nihon Unitholder who accepted the Cash Offer will be pro-rated accordmg to the number of
Alexis Nlhon Units deposited by each such former Alexis Nihon Unitholder pursuant to the Cash Offer divided by
the total number of Alexis Nihon Units deposited pursuant to the Cash Offer. , !

F

To the extent that cash is pro-rated, any Alexls Nihon Units not so purchased for cash{pursuant to the Cash
Offer will be automatically withdrawn (without any further action by the depositing Alexns Nihon Unitholder) w1th
the result that such Alexis Nihon Units will be exchanged for Cominar Units at the Exchange Rat:o on a tax-deferred
“rollover” basis for Canadian income tax purposes under the Exchange. See Section "1  “Certain Canadian Federal

‘Income Tax Considerations” in the Cominar Circular. ! Vo
| I

The undersigned also specifically acknowledges that there is an aggregate ma).lmum number of 17,284,777
Cominar Units (including in respect of Alexis Nihon Units issued upon convelrsmn of the Alexls Nihon Convertible
Decbentures) available under the Exchange If more than such amount is elected under the Exchange then, following
completion of the Cash Offer but prior to the commencement of the Exchange ‘the then outstandmg Alexis Nihon
Units (other than Alexis Nihon Units hetd by Cominar or an affiliate or subsidiary of Cominar, fo[lowmg the take-up
and payment of and for Alexis Nihon Units tendered under the Cash Offer) will be redeemed!on a pro rata basis by
Alexis Nihon (and thus transferred to Alexis Nihon) to the extent of the difference bétween: (i) $127.5 million; and
(ii) the actual amount of cash used to pay for Alexis Nihon Units under the Cash Offer.! ! The conmderatlon for such
redemption shall be an amount of $17.00 per Alexis Nihon Unit payable in cash This redempuon will be a taxable
disposition. See Section 21, “Certain Canadian Federal Income Tax Consuieratlons m the Cominar Circular.

REGISTERED ALEXIS NTHON UNITHOLDERS WHO FAIL TO DEPOSIT THEIR ALEXIS NIHON
UNITS IN ACCEPTANCE OF THE CASH OFFER OR THE EXCHANGE‘ TOCETHER WITH A
LETTER OF TRANSMITTAL, AS REQUIRED UNDER THE CASH OFFER OR TI-IE EXCHANGE, AS
THE CASE MAY BE, WILL HAVE THEIR ALEXIS NIHON UNITS RE])EEMED AND THEREBY
TRANSFERRED TO ALEXIS NIHON PURSUANT TO THE EXCHANGE AND RECEIVE COMINAR
UNITS, SUBJECT TO THE PRE-EXCHANGE UNIT REDEMPTION, IF APPLICABLE WHICH IS TO
OCCUR, PRIOR TO THE COMMENCEMENT OF THE EXCHANGE THE INSTRUCTIONS

. ACCOMPANYING THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY BEFORE
THIS LETTER OF TRANSMITTAL IS COMPLETED. SEE SECTION 21 "‘CERTAIN CANADIAN
FEDERAL INCOME TAX CONSIDERATIONS” IN THE COMINAR CIRCULAR

Alexis Nihon Unitholders that are not residents of Canada are urged to accept the (,ash Offer. Please see
Section 21, “Certain Canadian Federal Income Tax Considerations” and Section 17,*Risk Factors™ in the Cominar
Circular. i

|
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|
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TO: COMINAR REAL ESTATE INVESTMENT TRUST
AND TO: ALEXIS NIHON REAL ESTATE INVESTMENT TRUST |

AND TO: COMPUTERSHARE INVESTOR SERVICES, THE DEPOSITARY, AT ITS OFFICES SET
OUT HEREIN i

Subject only to the provisions of the Cash Offer and herein regarding w1thdrawal the undersigned irrevocably
accepts the Cash Offer for, or delivers for redemption and exchange pursuant to the. Exchange such Alexis Nihon
Units described herein (the “Deposited Units”), in accordance with the electlon below, jupon the terms and
conditions contained in the Cash Offer or the Alexis Nihon Information Clreular as the case may be, and hereby
delivers, deposus and tenders the enclosed certificates for the number of Deposned Umts indicated herem

The underslgned {a) acknowledges receipt of the Cash Offer and the Clrculars and (b) represents and watrants
that (i) the undersigned has full power and authority to deposit, exchange, sell,’ Iesmgn and transfer without restriction
the Dep051ted Units; (ii} the undersigned has not sold, assigned, transferred or agreed to sell, asmgn or transfer any
such Deposnted Units to any other person; (iii) the undersigned has good ntle and is the befneﬁmal owner of the
Deposited Units being deposited within the meaning of applicable securities laws (lv)'lf and when the Deposited
Units are taken up and paid for by Cominar under the Cash Offer or redeemed or retracted by Alexls Nihon pursuant
to the Pre-Exchange Unit Redemption or the Exchange, as the case may be, Cominar or Alexrs Nihon, as applicable,
will acquire good and marketable title to the Deposited Units, free and clear of all liens, | restrictions, charpes,
encumbrances, claims, equities and rights of third parties of any nature whatsoever and (v) the deposit of the Alexis
Nihon Units complies with apphcable securities laws. ' |

|

IN CONSIDERATION OF PAYMENT ON THE TERMS SET OUT IN THE CASH OFFER, and subject only
to the rights of withdrawal set out in the Cash Offer, the undersigned hereby m‘evocably dep051ts exchanges, sells,
assigns, and transfers, as the case may be to Cominar under the Cash Offer or to Alems NlhDﬂ pursuant to the Pre-
Exchange Unit Redemption or the Exchange, as the case may be, all right, title ‘and mterest of the undersigned in and
to the Deposited Units and in and to any and all distributions {except as conterlnplated pursuant to the Cash Offer or
the Exchange), payments, securities, rlghts assets or other interests which may be accrued declared, paid, issued,
distributed,’'made or transferred on, or in respect of, the Deposited Units or any of them {collectively, “Other
Property™), as well as the right of the undersigned to receive any and all Other Property

If, notwithstanding such sale, assignment and transfer, any Other Property is reee:ved by or made payable to or
to the order of the undersigned, such Other Property WIll be received and held by the underSIgned for the account of
Cominar and the undersigned shall forthwith remit and transfer such Other Propelty to the Depositary for the
account of :Cominar, together with all necessary assignments or endorsements in respcet thereof Pending such
remittance, Cominar will be entitled to all rights and privileges as owner of any such Other Property, and . may
withhold the entire purchase price payable by Commar or deduct, the amount or value thereof as determined by
Cominar in its sole discretion. The undersigned waives the right of the undersigned to' recelve notice of the purchase
of the deposnted Aléxis Nihon Units. t | ;

t

The undermgned agrees that all questions as to the validity, form, eligibility (mcludmg timely receipt} and
acceptance of any Alexis Nihon Units or Other Property and accompanying documents deposned pursuant to the
Cash Offer, or the Exchange, as the case may be, will be determined by Cominar in 1ts sole dlscretlon and that such
determination will be final and binding. The following are the detalls of| the enclosed certificate(s):
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ELECTIQN AS TO DEPOSIT

— 1 ‘
PART A ACCEPTANCE AND TENDER TO THE CASH OF FII? '
O CHECK HERE IF YOU ARE TENDERING AND SUBMITTING YOURIALEXIS NIHON UNITS
‘ UNDER THE CASH OFFER (SUBJECT TO PRO- RATION) (i.e. you wish to sell your Alexis

Nihon Units for a cash consideration of $17.00 per Alexis Nlhon Unlt on a taxable basrs)

|

| |
S
|

|

I - S

! * | '

PART B PARTICIPATION IN THE EXCHANCE ! ‘ I o

EI CHECK HERE IF YOU ARE SUBMITTING YOUR ALEXIS NIHON UNI I' 3 UNDER THE ;
EXCHANGE {SUBJECT TO PRO- RATION AND TO THE PRE—EXCHANGE UNIT REDEMPTION,;

IF APPLICABLE) (i.e., you wish to recelve Cominar Units for your Alex1s Nxhon Umts ona tax-deferred

. basis, subject to the Pre-Exchange Unit Redemptlon which is a taxable dlsposmon )(1)

'

' 3
. - i

Note:

|

t

‘ {1) You will be deemed to have elected to receive Cominar Units under the Exchange (i.e., on a ta!x-deferred basis subject to the Pre-

Exchange Unit Redemption, if applicable, which is to accur, prior to the commencement of the Exchange), if you do not check any of

the boxes, if you check both boxes (in both of Part A and Part B} or if this Letter ofTralrsmlttal is rcccwed after the Expiry Time.

The under51gned irrevocably constitutes and appoints any trustee or officer of Comlnar and each of themi, and

. any other person designated by Cominar in writing, as the true and lawful agent attorney and*attomey-m fact of the

undersigned with respect to the Deposited Units taken up and paid for under the Cash, Offer an:d transferred to Alexis
Nihon pursuant to & Pre-Exchange Unit Redemption; which is to occur, prior to the commencement of the Exchange
on a taxable basis, or transferred to Alexis Nihon pursuant to their redemptlon or retracnon under the Exchange, as

" the case may be, and any Other Property with full power of substitution (such power. of attomey, being coupled with

an interest, being irrevocable) to, in the name of and on behalf of the undersigned: (1)l register Ior record, transfer and
enter the transfer of such Deposited Units and Other' Property on the appropriate securmes register of Alexis Nlhon
(ii) for as long as any such Deposited Units are reglstered or recorded in the' name of the undersigned (whether or

" not they are now so registered or recorded), execute and deliver (provided the same 1s not 'contrary to appllcable
" law) as and when requested by Cominar any instruments of proxy, authorlzanon or, consent in form and on terms

: satisfactory to Cominar in respect of such Deposited Units and Other Property, .md to designate in any such

instruments or proxy any person or persons as the proxyholder of the undersigned in re spect of such Deposited Units

* and Other Property; (iii) execute, endorse and negotiate any cheques or other mstr"urnents representing any, such

Other Property payable to or to the order of the undersigned; and (iv) exercnse any nghts of the undersigned with

. respect to such Deposited Units and Qther Property. r

The undersigned irrevocably revokes any and all other authority, whether as agerrt attqmey—m -fact, attomey,
proxy or otherwise, previously conferred or agreed to be conferred by the undersrgned at any time with respect to

. the Deposited Units or any Other Property, other than pursuant to the proxy completed and delivered by the

undersigned in connection with the Meeting which, for greater certainty and notmthstandmg!any‘thmg herein to the
contrary, shall not be revoked or superseded hereby. No subsequent authority, whethcr as agent, attorney-in- fact
attorney, proxy or otherwise, will be granted with respect to the Deposited Umts or any Other Property by or on

. behalf of the undersigned other than pursuant to the proxy completed and delwered by the undersigned in

connection with the Meeting, unless the Deposited Units are not taken up and pald for under the Cash Offer, or
redeemed or retracted under the Pre-Exchange Unit Redemption, if apphcahle1 or the Lxchange as the case may be.

Other than pursuant to the proxy completed and delivered by the under51gned in connectlon with the Mcetmg,
the undersigned agrees not to vote any of the Deposited Units, or Other Property, at anyLmeetmg and not to exercise

~ any of the other rights or poivileges attaching to any of such Deposited Units or Other Property or otherwise act with

respect thereto. The undersigned further agrees to execute and deliver to Cornmar pr|(1v1ded 1tI is not contrary to any
applicable law, at any time and from time to time, as and when requested by, and at the expense of Cominar, any
and all’ further instruments of proxy, authorization'or consent, in form and!on terms [satlsfactory to Cominar, in

* respect of any such Deposited Units or Other Property. The undersigned 1rrelvocably agrees Further to desrgnate in

|
5 r
|
!
!
j
|




any such further instrument of proxy the person or persons specified byICormndr

' set out herein, ; z

r

b
| | ]
- o . K |

-

as the proxyholder uf the

undersigned in respect of the Deposited Units or Other Property.
The undersngned irrevocably covenants and agrees to execute, upon request, all such addltlonal documents

. transfers and other assurances as may be necessary or desirable to complete the sale, ass:gnment and transfer of the
. Deposited Units and Other Property effectively to Cominar or the transfer of the Depos:ted Units to Alexis Nihon

pursuant to'the Cash Offer or redemption or retraction by Alexis Nihon, as appltcable x ,

Each authonty herein conferred or agreed to be conferred by the undersigned 1n|thts Letter of Transmittal may

" be exercised during any subsequent legal incapacity of the undersigned and all obllgatlons of the undersigned in this
* Letter of Transmittal shall survive the death or incapacity, bankruptcy or msolvency of the undersigned and all
 obligations of the undersigned herein shall be binding upon the heirs, executors personal representatwes successors'

and a351gns of the undersigned. ‘ i 1 ! t

|
The under51gned ievocably instructs and directs Cominar and the Depositary to 1ssv|.te or cause to be issued and
to mail the certificates representing Cominar Units éxchanged for the DepOSIted Umt> rcdeemed or retracted under

" the Exchange (and thus transferred to Alexis Nihen) and the cheque representmg any clash peityable pursuant to the

Cash Offer, the Pre-Exchange Unit Redemption or in lieu of fractional Comlnar Units in the name indicated below
by first class mail, postage prepaid, or to hold such certlﬁcates and/or cheques for p1ck-up, in accordance with the‘

1nstruct10ns given below. i i

Any Deposned Units not purchased by Cominar pursuant to the Cash Offer or rejdeemed or retracted by Alexis:

- Nihon pursuant to the Pre-Exchange Unit Redemptlon if applicable, or the Exchangc., jas the' case may be, will be

returned at‘Alexis Nihon's expense promptly by. returning the documents deposnted by the Alexls Nihon Unitholder
including, \if applicable, any certificates representing the Alexis Nihon! Units.] Documents and certificates
representing the Alexis Nihon Units will be forwarded by first class prepaid mail in thelname of and to the address
specified by the Alexis Nihon Unitholder herein or, if such name or address is not so -pemﬁec in such name and to
such address as are shown on the registers of Alexis Nihon. i ' ;

The under51gned understands that acceptance of the Cash Offer or electmg te partlmpate in the Exchange

, pursuant to the procedures described below will constitute an agreement between the unders1gned and Cominar in
‘accordance with the terms and conditions of the Cash Offer or the Exchan.gel mcluchng the undermgned’

representation and warranty that the undersigned owns the Deposited Units. I l
Cominar reserves the right to permit the Cash Offer or the Exchange to be accepted‘ in a manner other than that

By reason of the use by the undersigned of an English language form of Letter of Transrr ittal, the underSlgned

“and each of you shall be deemed to have required that any contract evidenced by the Cash Offer as accepted through
- this Letter of Transmittal, as well as all documents related thereto, be drawn excluswely in the] English language. En.

raison de ['usage d'une letire d'envoi en langue anglarse par le soussigné, le soussigné, Cammar et les destinataires

.sont présumés avolr requis que tout contrat attesté par 1'offre acceptée par cette Iertre d'envoi, de méme que tous
- les documents qui sy rapportent, soient rédigés exclusivement en langue angla:se ] L

ALL ALEXIS NIHON UNITHOLDERS SUBMITTING ALEXIS NIHON UNITS UNDER THE

"EXCHANGE SHOULD COMPLETE BLOCK A, BLOCK B AND BLOCK C WHILE ALL ALEXIS
"NIHON UNITHOLDERS TENDERING AND SUBMITTING ALEXIS NIHON UNITS UNDER THE CASH
"OFFER SHOULD COMPLETE BLOCK B AND BLOCK C, BELOW. | | t | :

] IN ADDITION TO THE FOREGOING, ALL UNITED STATES ALEXI‘) NIHON UN[THOLDERS
SHOULD COMPLETE BLOCK E, BELOW. :

o | |
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BLOCK A
ISSUE COMINAR UNIT CERTIFICATE
AND/OR CHEQUE IN THE NAME OF: (please
print or type)
' (See Instruction 2)

(Name)

(Street Address and Number)

,  BLOCKB!
SEND COM[NAR UNI'F CERTIF ICATE AND/OR
C]-IEQUE
(Unless Block “C” is checked)
| TO:
O Same address as Block ‘Al or to:
| ,

|
'
¢
'

(City and Province)

(Name)

s

{Country and Postal Code)

(Strccl Address and Number)

B

(Telephone — Business Hours)

i
l i

{Tax Identification, Social Insurance Number or Social Security No.)

i
I
| (City and Province)
f
i (Country and Posta] Code)

‘ ‘
+
'

BLOCKC
ARE YOU EITHER A U.S. RESIDENT, A
U.S. CITIZEN OR A PERSON ACTING ON.
BEHALF OF OR FOR THE BENEFIT OF SUCH A
PERSON?
OYES 0ONO
If Yes is checked, you must complete Block E

' BL'o‘CK D'
HOLD COMINAR UNIT CERTIFICATE AND/OR
CHEQUE FOR PICK-UP?

L
|

SIGNATURES AND GUARANTEES

Signature guaranteed by
(if required under Instruction 3):

Dated
B

|

|
|

Authorized Signature

Signature of Alex:s Nlhon Umtholder or Authonzed
Representatlve (sec Instruction 4)
|

b

Name of Guarantor (please print or type)

Name of Alex1s NlhOﬂ Unitholder
(pleasc print olr type) (1f applicable)

Address (please print or type)

(Name ‘'of Authonzed Representative
(pleasc print or type) {(if applicable)

% |
.
;
|




BLOCKE . ;

i

i

|

|

-
(TO BE COMPLETED BY ALL UNITED STATES
ALEXIS NIHON UNITHOLDERS) : |

|

SUBSTITUTE PART I: Please provide the Taxpayer Identification Number  {TIN-: i
|
FORM W-9 (“TIN"} of the person submlmng this Letter of Transmittal in Social Security Number or
Department of the Treasury the box ! Employer [dentification Number

Internal Revenue Service

Payer's Request for Taxpayer
Identification Number (“*TIN")} and
Certification

}

PART IL: TIN applicd for 0 i

Certification. Under penalties of pejury, I certify that: i

(1) The number shown on this form is my correct Taxpayer ldcntiﬁcntion Nurmber (or I am waiting
for a number to be issued to me); : |

(2) Tam not subject to backup withholding cither b»:causc (a) Tam exempt from beckup
withhelding, or (b} | have not been notified by lhc Intcmal Rcvcnuc lScrwcc (the “IRS") that 1
am subject to backup withholding as a result of a failure m rcpon all interest or dividends, or (¢)
the IRS has notified me that I am no longer subject to back up withholding; and

(3) Any other information provided on this form is truc and corrcct
I |
Signature: i | Date:
- T

You must cross out item (2) of the above certification if you have bccn notified by the IRS that you are subjcct to backup withholding because of
under rcpomng of interest or dividends on your tax return and you have not been notified by the IRS that you are no longer subject to backup
withholding.

Y'OU_ MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU CHECKED THE BOX IN PART I1

OF SUBSTITUTE FROM W-9 ! L
| l i

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATI()N NUMBER

I certify under penalties of perjury that a taxpayer identification number has not been 1ssucd'lo me, and either (a)
1 have mailed or delivered an application to receive a taxpayer identification number to the appropriate Internal
Revenue Service Center or Social Security Administration Office or (b) 1 mtend to mall or deliver an application
in the near future. I understand that if I do not provide a taxpayer tdentlﬁcatlon numher by the time of the
Exchange, 28 percent of all reportable payments made to me thereafter will be withheld until I provide a number.

f
Signature: : ]?ate:

L
|
|
i
i
I
i
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INSTRUCTIONS AND RULES |

1. Useof Letter of Transmittal

(a) This Letter of Transmittal (or a manually signed facsimile copy therecf) pmperly complcted and duly executed,
together with any certificates representing the Alexis Nihon Units, if applicable, and any other documents required by
the Cash Offer or the Exchange and this Letter of Transmittal, if tendered pursuant to the Cash Offer, must be received
by the Depositary at the office specified herein at or before 10 A.M. (Montreal time) on Ja.nuary 30, 2007 (the “Expiry
Time”}, unless the Cash Offer is extended or withdrawn and if delivered or deposited pursuant to the Exchange, may
be received at any time before or after the Expiry Time. While the Explry Time is subsequent to the date of the
Meeting, all Alexis Nihon Unitholders are urged to tender their Alexis Nihon Umts or deposit their Alexis Nihon
Unit certificates at the same time and together with the duly completed form of.proxy (which is printed on blue
paper) and this Letter of Transmittal. .

(b) The method used to deliver this Letter of Transmittal, the certificates represenung the 'Alexis Nihon Units, 1f
applicable, and all other required documents is at the option and risk of the person dcposmn'g the same and delivery
will be deemed effective only when such documents are actually received by the Depositary.{Cominar recommends
thnt such documentation be delivered by hand to the Depositary, at its office specif’ed herein, and a receipt
obtained; otherwise the use of registered mail with return receipt requested, appropnately insured, is
récommended, Alexis Nihon Unitholders whose Alexis Nihon Units are registered in the name of a broker,
investment dealer, financial institution or other intermediary or nominee should contact that intermediary or
nomlnee for assistance in depositing their Alexis Nihon !Jnits. ' ‘

. .
2, Slgnatures | g

This Létter of Transmittal must be completed and executed by the Registered Alexis Nihon !‘Umtholder accepting lhe Cash
Offer or delwered in connection with the Exchange, as the case may be, described above or by such Alexis Nihon Unitholder's
duly authorized representative (in accordance with Instruction 4). ! :

(a) If this Letter of Transmittal is signed by the registered owner(s) of the accompanymg dep051ted Alexis Nihon Units,

such signature(s) on this Letter of Transmittal must correspond with the name(s) as rcglsten:d or, if applicable, as
written on the face of the certificate(s) representing the deposited Alexis Nihon Umts in either case without any
change whatsoever and any such certificate(s) need not be endorsed. If any[deposued Alexis|Nihon Units are owned
of record by two or more joint owners, all such owners must sign the Letter of Transm:ttal
(b) If this Letter of Transmittal is signed by a person other than the registered ow'ner(s) of the accompanying Alexis Nihon
Units certificates:
(i) any such deposited certificates must be endorsed or accompanied either by appropnale transfer power of attorney,
duly and properly completed by the registered owner(s); and | '
(ii) the signature(s) on such endorsement or transfer power of attorney must correspond exactly to the name(s} of the
" registered owner(s) as registered or appearing on the certificates and mulst be gu‘aranteed as noted in Instruction 3
below.’ ' Lo

1 |
'

3. Guarantee of Signatures l l
If this Letter of Transmittal is signed by a person other than the registered owner(s) of the! dcposntcd Alexis Nihon Units, or
if the deposited Alexis Nihon Units are to be returned to a person other than such registered owner(s) or sent to an address other
than the address of the registered owner(s) as shown on thc relevant securities registers of AICXI‘ Nihon or if the payment is to be
issued in the name of a person other than the registered owner of the deposited Alexis Nlhon Untls such signature must be
guaranteed by an Eligible Institution (except that no guarantee is required if the signature is that of an Ellglble Institution).
“Eligible Institution” means a Schedule I Canadian bank a trust company in Canada, or a mcmber firm of the Montreal
Exchange, the Toronto Stock Exchange, the Investment Dealers Association of Canada, a nallonal secunucs exchange in the
United States or the National Association of Securities Dealers, Inc. who are members of the Secumu:s Transfer Agent Medallion
Program. . i
4. Fiduciartes, Representatives and Authorizations : i
Where this Letter of Transmittal is executed by a person on behalf of an executor }admmlstrator trustee, guardxan
corporation, partnershnp or association or is executed by any other person acting m‘a representative Ir:za.pacny, this Letter of
Transmittal must be accompanied by satisfactory evidence of authority to act. Any of Cominar or the Depositary, at its discretion,
may require additional evidence of authority or additional documentation. . : '
5. No Partial Tenders ' |
" Following payment of Alexis Nihon Units tendered under the Cash Offer, sub]ect to appmval of the Exchange Resolution
and satisfaction or waiver of the other conditions to the Cash Offer and the Exchange, all of the Alexis Nihon Units will be
exchanged pursuant to the Exchange (or part may be redeemed pursuant to the Pre—Exchange Unit Reqlcmpt:on, if applicable,
prior to the commencement of the Exchange) and must be submitted to the Depositary! If certlf':cates representing Alexis Nihon
Units not taken-up and paid for or redeemed or retracted are to be returned other than'in the namc of and to the address of the
registered owner(s) as shown on the registers of Alexis Nihon, please complete Block B. ! i
i

H
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6. Substitute Form W-9 ;

United States Alexis Nihon Unithotders must complctc Block E in connection w:th Umtcd Statcs backup withholding.
P

7. Mlsce]laneous ' P

(a) If the deposited Alexis Nihon Units are represented by certificates and lhc space on this Lcttcr of Transmlttal is
insufficient to list all certificates for deposited Alexis Nihon Units, additional certificate numbers and number of
deposited Alexis Nihon Units may be included on a separate signed list affi xed to this Letter of Transmittal.

(b) The method of delivery of this Letter of Transmittal, certificates and all other required documents is at the option and
risk of the depositing Alexis Nihon Unitholder and the delivery will be deemed made only when actually received by
the Depositary. In all cases, sufficient time should be allowed to ensure timely dellvety ?

(c) If the deposited Alexis Nihon Units are registered in different forms (e.g. “John Doe“ and “J! Doe") a separate Letter
of Transmittal should be signed for each different registration. | i

(d) No alternative, conditional or contingent deposits will be accepted. All deposmng Alexls Nihon Unitholders by
execution of this Letter of Transmittal (or facsimile hereof) waive any right to recene a.ny notice of the acceptance of
deposited Alexis Nihon Units for payment. i '

(¢) The Cash Offer and the Exchange and any agrecmcnt resulting from the acceptance :)f the Cash Offer and approval of
the Exchange Resolution will be construed in accordance with and govcmcd by the laws ofjthe Province of Québec
and the laws of Canada applicable therein and the holder of the Alexis Nihon! Units covered by this Letter of
Transmittal hereby unconditionally and irrevocably attorns o the non—excluswe _]unsdlcuon of the courts of the
Province of Québec and the courts of appeal therefrom.

(f) Additional copies of the Cash Offer and the Circulars and this Letter of Transmmal may be obtained from the
Dcposuary at its office at the address listed herein, {

8. Lost Certlf' cates

If a certificate representing Alexis Nihon Units has been lost or destroyed, this Letter of Transmittal should be completed as
fully as possible and forwarded to the Depositary, together with a letter describing the loss. The Deposnary has been instructed to
respond with replacement instructions, which must be properly completed and returned to the Depos tary prior to the Expiry

Time,.
t I

9. Effects of Proration ‘ |

To the extent that cash is pro-rated, any Alexis Nihon Units not so purchased for cash pursuant to the Cash Offer will be
automatically withdrawn from the Cash Offer (without any further action by the depositing Alexis N:hon Unitholder) with the
result that such Alexis Nihon Units will be exchanged for Cominar Units at the Exchange Ratig on a tax- dcferred “rollover” basis
for Cenadian income tax purposes under the Exchange, See Section 21, “Certain Canadian Federal Income Tax Considerations”
in the Cominar Circular, , |

The Pre-Exchange Unit Redemption will only apply if less than $127.5 million is elected undcr the Cash Offer. There is an
aggregate maximum number of 17,284,777 Cominar Units (including in respect of Alexis Nihoa Units 1ssued upon conversion of
the Alexis Nihon Convertible chentures) available under the Exchange. If more than such amount is elected under the
Exchange then, following completion of the Cash Offer but prior to the commencemcnt of the Exchangc the then outstanding
Alexis Nihon Units (other than Alexis Nihon Units held by Cominar or an affiliate or submdnary of Cominar foltowing the take-
up and payment of and for Alexis Nihon Units tendered under the Cash Offer) will be redeemed on alpro rata basis by Alexis
Nihon (and ‘thus transferred to Alexjs Nihon) to the extent of the difference between: (i) $127.5 mllhon and (ii) the actual
amount of cash used to pay for Alexis Nihon Units under the Cash Offer. The consideration for such redemptmn shall be an
amount of $17.00 per Alexis Nihon Unit payable in cash. This redemption will be a taxablc disposition.[See Section 21, “Certain
Canadian Federal Income Tax Considerations” in the Cominar Circular. |

Alexis Nihon Unitholders who fail to deposit their Alexis Nihon Units in acceptance of the Cash Offer or
the Exchange, together with a Letter of Transmittal, as required under, ‘the Cash’ Offer or the Exchange, as
the case may be, will have their Alexis Nikon Units redeemed and thereby transferred to Alexis Nihon
pursuant to the Exchange and receive Cominar Units, subject to the'Pre-ExchangelUmt Redemption if
applicable, which is a taxable event and which is to occur following completlon of the Offer but prior to the
commencement of the Exchange. | ;

1
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; . . I
The Depositary, Computershare Investor Services Inc. '

+

_ I
For Delivery by Mail: :
Computershare Investor Services Inc. '
PO Box 7021, 31 Adelaide Street East i
Toronto ON M5C 3H2 ﬁ

Attn: Corporate Actions ' |

For Delivery by Courier, Registered Mail or by Hand:

: Computershare Investor Services Inc.

¥ 9" Floor, 100 University Avenue |
Toronto ON M5J 2Y1

Attn; Corporate Actions

Toll Free (within Canada and the U.S.): 1-800-564-6253
International Calls: 514-982-7888

f

e-mail: corporateactinns@cnmputersharé.co'm !
!

!

' ' ] I
o . ’ |
Any questions, requests for assistance or additional copies of the Cash Offer, the Circulars and the Letter of Transmittal may be

directed by Alexis Nihon Unitholders to the Depositary at its telephone number, e-mail addrclss or its office set out above. You

may alse cortact your broker, investment dealer, bank, trust company or other nomineg for assi.star}ce.
, o

: .
|
|
|

f
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REAL ESTATE INVESTMENT TRUST
|

I
December 20, 2006 : !
f
|

Dear Unitholder of Alexis Nihon Real Estate Investment Trust, ! ‘
We are very pleased to provide you with the enclosed documentation in connection with the proposed combination of Cominar Real
Estate Investment Trust (“Cominar”) and Alexis Nihon Real Estate Investment Trust (“Alexis Nlho'n")

The combined REIT will have total assets of approxlmately $1.8 billion through a substanual portfoho of 204 properties in the
Provinee of Québec and the National Capital Region. The transaction will create one of the largest owners and managers of
commercial real estate in the Province of Québec and will combine the highly complementary rea! estate portfolios of both Cominar
and Alexis Nihon to provide an even more diversified base of office, industrial and retail properties. It will transform Cominar into
a significant market participant in terms of market capitalization, access to capital, market strength and; portfolio diversification.

Cominar and Alexis Nihon believe that the transaction will provide a number of benefits to Alexis Nihon unitholders, including a
significant premium, an opportunity for tax deferral, greater opportunity for additional value, the creat:on of a 1eadmg diversified
REIT, a strong positioning for future growth, attractive investment fundamentals and potenually greater 11qu1d|ty

We invite you to attend a special meeting of Alexis Nihon unitholders to be held on January 29, 2007, in the Cartier Reom of
the Marriott Chéteau Champlain, 1050 de la Gauchetitre West, Montréal, Québee at 10:00 alm. (Montreal time) in
connection with the proposed transaction. 1

The trustees of Alexis Nihon unanimously (with Robert A. Nikon abstaining)} recommend rhar ALL Alexis Nihon unitholders
vote IN FAVOUR of the Exchange Resolution and that those Alexis Nihon Unitholders who wish to sell their Alexis Nihon units
Jor cash on a taxable basis for Canadian income tax purposes (subject to pro-ration, zf app!:cab!e) should also accept and tender
their Alexis Nihon units 1o the Cash Offer. ‘ | \

In recommending that you vote in favour of the Exchange Resolution, the Alexis Nihon board of trustees considered a number of
factors which are discussed in greater detail in the accompanying documents, including the fairmess oplmons of CIBC World
Markets Inc. {attached as an appendlx to the enclosed documents), that the consideration offcrcd under the proposed transaction is
fair, froma ﬁnancwl point of view, to Alexis Nihon unitholders. 1

Robert A. Nihon and entities controlled by him, directly and indirectly, owning approximately 16, 3% of the issued and outstanding
Alexis Nihon'units as at December 3, 2006, have entered into a lock-up agreement with Commar pursuant to which they have
agreed to support the transaction and vote in favour of the Exchange Resolution. Each of the trustées and senior officers of Alexis
Nihon (who collectively, including Robert A. Nihon, beneficially own or control approx:matelv 16.8% of the outstanding Alexis
Nihon units) intend to vote in favour of the Exchange Resolution. ; b

ALL ALEXIS NIHON UNITHOLDERS THAT SUPPORT THE TRANSACTION (lNCLUDlNG THOSE THAT TENDER
TO THE CASH OFFER) SHOULD VOTE IN FAVOUR OF THE EXCHANGE RESOLUTION BY COMPLETING THE
ENCLOSED, FROM QF PROXY (WHICH 1S PRINTED ON BLUE PAPER). A TENDER TO THE CASH OFFER IS

NOT A VOTE IN FAVOUR OF THE EXCHANGE RESOLUTION. l [

WHILE THE EXPIRY TIME OF THE CASH OFFER IS SUBSEQUENT TO THE DATE OF THE SPECIAL MEETING
OF ALEXIS NIHON UNITHOLDERS, ALL ALEXIS NIHON UNITHOLDERS ARE|URGED TO TENDER THEIR
ALEXIS NIHON UNITS OR DEPOSIT THEIR ALEXIS NIHON UNIT CERTIFICATES AT THE SAME TIME AND
TOGETHER WITH THE DULY COMPLETED FORM OF PROXY (WHICH IS PR]NTED ON BLUE PAPER) AND
LETTER OF TRANSMITTAL (WHICH IS PRINTED ON YELLOW PAPER). | l i

THE PROPOSED TRANSACTION IS COMPRISED OF DIFFERENT COMPONENTS ‘AND IS STRUCTURED TO
AFFORD YOU FLEXIBLE TAX TREATMENT BY ENABLING YOU TO CHOOSE BETWEEN: (A) REALIZING A
TAXABLE GAIN OR LOSS BY TENDERING TO THE $17.00 CASH OFFER BY COMINAR FOR UNITS OF ALEXIS
NIHON (THE “CASH OFFER™) OR (B) HAVING YOUR UNITS OF ALEXIS NIHON REDEEMED AND RECEIVING
COMINAR UNITS ON A TAX DEFERRED “ROLLOVER” BASIS (THE “EXCHANGE”), SUBJECT TO THE PRE-
EXCHANGE UNIT REDEMPTION (WHICH IS DEFINED BELOW AND WHICH IS A TAXABLE DISPOSITION).

The combination is comprised of the Cash Offer, the Pre-Exchange Unit Redcmptlon and the Exchangel Under the Combination,
Alexis Nihon unitholders have a choice between the Cash Offer or participating in the l':xchange|

The Cash Offer '

Under the terms of the Cash Offer, for each Alexis Nihon unit held, Alexis Nihon unitholders will recelve $17.00 in cash, subject to
@ maximum aggregate cash amount of $127.5 million and pro-ration if elections exceed thls amount. A pre-exchangc unit
redemption (the “Pre-Exchange Unit Redemption™) will apply if less than $127.5 mlll:on 15 c[en.tcd under the Cash Offer.

The Pre- Exchange Unit Redemption and the Exchange ‘ !

Under the terms of the Exchange, Alexis Nihon unitholders will receive 0.77 of a unit of Cominar for each Alexis Nihon unit,
subject to pro-ration and adjustment. There is an aggregate maximum number of 17,284,777 units of Cominar available under thc
Exchange, If more than such amount is elected under the Exchange then, followmg complehon of the Cash Offer but prior to the
commencement of the Exchange, the then outstanding units of Alexis Nihon (other than units of Alexis N:hon held by Cominar or
an affiliate or subsidiary of Cominar following the take-up and payment of and for units of Aleéxis N:hon tendered under the Cash
Offer) will be redeemed on a pro rata basis by Alexis Nihon (and thus transferred to Alexis Nlhon) to the extent of the difference

. 1B

| :
| |
|
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between: (i) $127.5 million; and (ii} the actual amount of cash used to pay for units of Alexis Nihon under the Cash Offer. The
consideration for such rcdcmpuon shall be an amount of $17.00 per unit of Alexis Nthon payable i in ‘cash, This redemption will be a
taxable disposition.

| .
1

HOW TO VOTE: ' |

WHETHER OR NOT YOU ACCEPT THE CASH OFFER OR INTEND TO HAVE YOUR ALEXIS NIHON UNITS
REDEEMED AND RECEIVE COMINAR UNITS UNDER THE EXCHANGE, REGISTERED ALEXIS NIBON
UNITHOLDERS ARE ENCOURAGED TO COMPLETE AND RETURN THE ENCI/OSED FORM OF FPROXY
(WHICH 1S PRINTED ON BLUE PAPER) SO AS TO ARRIVE NO LATER THAN 5:00 P.M.(MONTREAL TIME)
ON JANUARY 26, 2007, IN ORDER FOR YOUR VOTE TO COUNT IN CONNECTION WITH THE EXCHANGE
RESOLUTION SEE THE DETAILED INSTRUCTIONS IN THE FORM OF PROXY FOR HOW TO COMPLETE
AND RETURN IT. REGISTERED ALEXIS NIHON UNITHOLDERS CAN ALSO VOTE AT THE MEETING IN

PERSON. ‘ ! |

Bcneﬁcml Alexls Nihon unitholders should also vote, and should contact their. broker, dealer, financial institution or
other lntermedlary for instructions on how to do so. L B

l
A TENDER TO THE CASH OFFER IS NOT A VOTE FOR THE EXCHANGE RESOLUTION. UNITHOLDERS
THAT ACCEPT THE CASH OFFER SHOULD ALSO VOTE IN FAVOUR OF THE EXCHANGE RESOLUTION.

HOW TO ACCEPT THE CASH OFFER OR THE EXCHANGE: ‘~ |
Beneficial Alexis Nihon Unitholders “ |

If you hold your Alexis Nihon units through a broker, dealer, financial lnstltutlon or other intermediary, you are likely
not the registered holder, and you should contact such intermediary for instructions on how tojaccept the Cash Offer
or the Exchange, and how to vote in connection with the Exchange Resolution. ' v

Accepting the Cash Offer : i |
If you would like to sell your Alexis Nihon units for cash on a taxable basis (subject to pro- ratlon) you should also accept

the Cash Offer, and if you are a registered Alexis Nihon unithelder, you should*complete Part Alof the enclosed yellow

Letter of Transmittal and return it together with the certificates for your units of Alexis Nihon and other required

documents (see the detailed instructions in the Letter of Transmittat for how to complcte'and retum it). Alexis Nihon.
unitholders that accept the Cash Offer should also vote jn_favour of the Exchange Resolutlon Accepting the Cash

Offer does pot constitute a vote for the Exchange Resolution — see “How To Vole“ above !

Participating in the Exchange ! { |

To exchange your Alexis Nihon units for Cominar units on a tax-deferred “rollover)’ basis onr Canadtan income tax purposes

(subject to the Pre-Exchange Unit Redemption which is a taxable disposition), eg!stered Alexis Niton unitholders should

complete Part B of the enclosed yellow Letter of Transmittal and return it (see the detmled 1nstruct10ns in the Letter of

Transmittal for how to complete and return it), together with the Alexis Nihon unit certll' cates and other required
documents — see “How To Vote"” above. : |
‘ ]

IF YOU DO NOTHING: | !

Alexis Nlhon unitholders who fail to deposit their Alexis Nihon units in acceptance of the Cash Offer or the Exchange,
together with a Letter of Fransmittal (which is printed on yellow paper), as reqmred under the Cash Offer or the
Exchange, as the case may be, will have their Alexis Nihon units redeemed and transferred to Alexis Nihon pursuant to
the Exchange for Cominar units, subject to the Pre-Exchange Unit Redemptlon, 1f applicable, prior to the

commencement of the Exchange, ! ;

I :
| 1 ‘
Enclosed Materials i r
I
Details of the proposed transaction, including its benefits to Alexis Nihon unitholders, the reasons for Lhe recommendation of the
trustees of Alexis Nihon, and the conditions for completion of the transaction, are descnbcd in the accompanymg Cash Offer,
Cominar Circular, Trustees’ Circular and Notice of Meeting and Alexis Nihon Informatmn Circular. We urge you to review and
carefully consider all of the information in the enclosed documents in consultation withl your financial, legal and other
professional advisors.’

.
I
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For more information on how to vote and accept the Cash Offer or elect to participate in the Excﬁan:g'e, con
i l
Computershare Investor Services Inc., | ;
Toll Free (within Canada and the U.5.): 1-800-564-6253 | .
International Calls: 514-982-7888 i
e-mail: ¢ omorateactions@compntershare com

Wf

We are very excn.cd about this proposed business combination and look forward to seemg you at the meeting.

|
i

Michel Dallaire Robert A. Nihon
President and CEQ . Executive Chairman ! :
Cominar Real Estate Investment Trust Alexis Nihon Real Estate Inves

tment Trust

tact the Depositary at:

40
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Newe release via CNW Telbec, Montreal 514-878-2520 i
’ |
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Attention Business/Financial Editors: J
COMINAR REIT and ALEXIS NIHON REIT unanimously agree!to comb1ne te
create COMINAR NIHON REIT, one of the largest commerc1a1 property owners
in Québec {
« . - |
- COMINAR REIT has agreed to acquire ALEXIS NIHON REIT ‘for |[cash or units
of COMINAR REIT | ;
- Choice of consideration per ALEXIS NIHON REIT unit: cash|of $17.00 or
0.77 of a COMINAR REIT unit ' |
- $17.00 represents 19.4% premium over the ALEXIS NIHON REIT 20-day
volume weighted average price : i
- The Board of Trustees of ALEXIS NIHON REIT has unanlmously recommended
the transaction and unitholders representing approxlmately 16.3% of
ALEXIS NIHON REIT's units have agreed to lock up tﬁelr units to the
offer .
- Option for ALEXIS NIHON REIT unitholders to recezve tax deferral on
unit exchange b
- Conference call to be held at 10:30 a.m. EST on Monday, December 4th
>> I
| N
[ 1
QUEBEC CITY and MONTREAL, Dec. 4 /CNW Telbec/ - Comiﬂar Real Estate
Investment Trth ("COMINAR") (TSX: CUF.UN) and Alexis Nihon Real'Estate
Investment Trust ("ALEXIS NIHON") (TSX: AN.UN) announced today that they have
entered into a cvombination agreement to combine the two REITs to create
COMINAR NIHON REAL ESTATE INVESTMENT TRUST {"COMINAR NIHON"), one of the
largest commercial property owners and managers in the Province ofiQuebec.
Under the terms of the agreement, COMINAR will acqulre all of the issued
and outstandlng units of ALEXIS NIHON. For each ALEXIS NIHON unlt held ALEXIS
NIHON unitholders may elect to receive either: (i} $17.00 in cash subjeot to
proration as described below; or (ii) 0.77 of a COMINAR unit, subject to
proration as descrxbed below. There will be a cash amount of $127 5 m;ll;on
(the "Cash Amount“) and 17,294,833 units issued (the "Unit Amount"). If more
than the Cash Amount is elected, then the cash will be prorated. ITf more than
the Unit Amount is elected, then the units will be prorated' The $17. 00 of
cash consideration represents a 19.4% premium over the 20- day volume wezghted
average price of the ALEXIS NIHON units to December 1, 2006. ALEXIS NIHON
unitholders may elect to tender their units on a taxable or jtax deférred
basis. l £
' The‘comb1nat1on, which has been approved by the Board of Tzustees of both
REITs, is expected to be accretive to COMINAR's distributable income and funds
from operations on a pro forma basis for the twelve months éndedeeptember 30,
2006 and for future periods. }
The Boards of Trustees of COMINAR and ALEXIS NIHON believe [the
combination will provide substantial benefits to both COMINAR and ALEXIS NIHON
unitholders, lncludzng i |

i

<< ' , | '

< Leading Market Position: The combination will 'ereate one |of the 1argest
owners and managers of commercial real estate in the Prov;nce of
Québec, with 204 properties and approximately 19 3 m;lllon square feet

of leasable space. ‘
b

- COmplementary Portfolio: The transaction combines the hxghly
complementary real estate peortfolio of both REITs to prOYLdE an even
more diversified base of office, industrial and reta;l properties.

!

- Immediately Accretive to Distributable Income: The!transeotlon is
expected to be immediately accretive to dlstrxbutable income and funds
from operations. Future benefits are also expected to be [derived from
property management and operating synergies.

B |
x
|

@

|
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- Synergy Potential: The combined entity is expected' to benefit from

reductions in overhead and public market expenses and enhanced .

clusterlng of the respectiveiportfolios. [ | i

| | i

- Well Positioned for Future Growth: With an initial; pro forma debt to

gross book value of approximately 53% (including convertible debentures

and approximately 51% excluding convertible debentpres), a strong

combined pipeline of acqu;srtxons and strong development capabilities,

COMINAR NIHON will be well posrt;oned for future growth o

i \ | |
i
- Greater Liquidity: It is expected that COMINAR NIHON untholders will
enjoy substantially greater liquidity. Based on COMINAR'S closing prlce
on December 1, 2006, the combined entity Hzll]havela‘market
capitalization in excess of $1 2 billion and w111 beithe*Bth largest
real estate investment trust in Canada in terms of' market
| ‘capitalization. 1
> 5

COMINAR has received a commitment from NationalEBank!Financial Inc. for
the financing required to effect the transaction and to fund related
transaction costs. | , .

"We are very excited about this business combination! wh;ch is a logical |
regional consolidation. It will bring considerable benef1ts|to unrtholders of : i
both COMINAR and ALEXIS NIHON by creating an unparalleled REIT in terms of
size, scope and portfolio diversification with a focus on the Montrealland
Québec markets; Following the completion of the proposed transactzon, the
combined entity will have a market capitalization exceeding $1.2 balllon,
making it the 8th largest real estate investment trust in Canadapln terms of i
market caprtalzzatron COMINAR NIHON will also have total assets of
approximately $1.8 billion and will be levered initially at|approx1mately 53%
of debt to gross book value of assets (including convertxble debenturés),
thereby providing significant flexibility teo pursue our combrned development
projects and contlnue to grow" commented Michel Dallaire, COMINAR'S President
and Chief Executlve Officer. ! '

! “Thls transaction offers ALEXIS NIHON's unltholders a Elgnlflcant premium .
on their 1nvestment, and the potential to participate in the ongblng dp31 ‘
through ownership of units of COMINAR NIHON" added Rcbert A N;hon, ALEXIS ’
NIHON's Chairman of the Board of Trustees,

"With a large and high quality portfolio of well sztuated propertles, we
have the size and critical mass to srgnrfroantly enhance our leadlng position
within the Quebec Market" Michel Dallaire contlnued i |

: The Board of Trustees of ALEXIS NIHON has unanlmously approved the g !
transaction and recommends that ALEXIS NIHON unitholders vote 1n favour of the '
combination at a special meeting of unitholders to be held in early February '

2007. Robert A. Nihon declared to the Board of Trustees that hrmself and

entities controlled by him, directly and indirectly, ownzng approxrmately

16.3% of ALEXIS NIHON's issued and outstanding units, have entered 1nto a :
lock-up agreement supporting the transaction and, therefore, absta;ned from /
voting. While there exists no other transaction involving ALEXIS NIHON and i
none is expected, Senator Paul J. Massicotte has not entered into a lock -up
agreement and has reserved his rights as a unitholder. Senator Masszcotte was

not a member of the Transaction Committee of the Trustees formed fn connectron

with the transaction and comprised entirely of independent trustees and stated

that, as a result of the limited information available to him at thrsltrme, he ;
was not in a position to vote in favour or against the transactzon and thus :
decided to abstain from voting. , } '

"We are very pleased that unitholders representing approxlmately 16.3% of
ALEXIS NIHON's units have already expressed their support for the transactzon"

Michel Dallarre commented. ; !

ALEXIS NIHON's Board of Trustees has received an cpinion from its
financial advisor CIBC World Markets that -the conSLderatlon offdred under the
transaction is fair, from a financial point of view, to the unltholders of
ALEXIS NIHON. National Bank Financial Inc. is acting as fznanC1a1 adv1sor to '
COMINAR, Davies Ward Phillips and Vineberg LLP is acting as legal counsel to




Iy

COMINAR and Fasken Martineau Dumoulin LLP is acting as legal counsel to ALEXIS

NIHON.

NIHON unitholders voting at a special meeting of ALEXIS NIHON unltholders
expected for early February 2007. ALEXIS NIHON intends to ma11 1tsltrustees'
and' special meeting circular concurrently with COMINAR's take-over bid
circular describing the terms of the offer to ALEXIS NIHON unztholders]before
Christmas. In addition to the approval of ALEXIS NIHON's unltholders, the
transaction is subject ‘to regulatory approvals, required consents and other
customary c1031ng conditions. | !

For those ALEXIS NIHON unitholders electing teo receive' , cash consideration

The transaction will be subject to the approvaltof twolthlrds of ALEXIS

for their units pursuant to COMINAR's cash offer, the proposed transaction may
represent a disposition for tax purposes. ALEXIS NIHCON unztholdezs'electzng to

receive COMINAR units may receive their COMINAR units on a tax- -free exchange
as part of the proposed transaction. ) l'

The offer will trigger the right of the holders|of ALEXIS NIHON
convertible debentures to request that their ALEXIS NIHON convertzble
debentures be purchased on the 30th day following the closing of the
transaction for a price equal to 101% of the principal amount ofleach ALEXIS
NIHON convertible debenture plus any accrued and unpaid Lnterest thereon

The Combination Agreement between ALEXIS NIHON and COMINAR contains

customary provisions prohibiting each of ALEXIS NIHON and COMINAR from
soliciting any other acquisition proposal but allowing term;natxonlln ‘certain
circumstances, including receipt of an unsolicited bona fide acquzs;t;on

proposal from a third party that its Board of Trustees, in the exerc;se of its

fiduciary duties, and in accordance with the terms and condztlons of the

Combination Agreement finds to be superior to the proposed transactlon,
subject te the payment by ALEXIS NIHON of a termination feeito COMINAR of
$12.5 million. The unitholders undertakings referred to above wohld also
terminate in such circumstances. '

The Combination Agreement also allows ALEXIS NIHON and COMINAR to
continue to declare and pay their monthly cash distributions to thexr
Unitholders in the ordinary course of business, although ALEXIS NIHON 8
Distribution Reinvestment Plan shall be suspended 1mmedzate1y, sub]ect to the
approval of the Toronte Stock Exchange.

Once the proposed transaction is completed, the comb;ned ent1ty will be

known as the COMINAR NIHON REAL ESTATE INVESTMENT TRUST. Robert A Nzhon shall

become the Chairman of the Board of Trustees of COMINAR NIHON and M1che1
Dallaire will remain as trustee, Preszdent and Chief Executlve Offlcer of
COMINAR NIHON. | ; |

‘"We look forward to working with COMINAR's Board of Trustees, Michel

Dallaire and his management team" Robert A, Nihon added. |

Conference Call { i

_______________ ’ [

Michel Dallaire, President and Chief Executive 0ff1cer of [COMINAR,
Robert A. Nihon, Chairman of the Board of Trustees of ALEXIS NIHON w111 host
a conference call on Monday, December 4 at 10:30 a.m. EST to dlscuss the
details of the proposed transaction. To access the call, please d1a1
{514} 940-2795 or toll-free at (866) 249-1964. An electronlc copy of a
presentation summarizing the highlights of the combination ylll be avallable
on both COMINAR's and ALEXIS NIHON's website in advance of the conference
call.

For those unable to listen to the live conference call a (taped
re-broadcast of the call will be available until midnight, December 18, 2006.
To listen to the Instant Replay, please dial (877) 289- 8525 and 'eriter |the
passcode 21212302 when prompted followed by the (pound key) symbol The
conference call will also be webcast on www.ql234.com under "COMI%AR“J

l

Portfolios as at December 4, 2006

_________________________________ } !
b
]

COMINAR REIT (TSX: CUF.UN) is one of the 1argest commercial real

'

and

estatef
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property owners and managers in the Province of Québec. It owns a hlgh quality
portfolio of 139 properties in the Greater Montréal and Québec Clty areas, ;
cons;stzng of 15 office, 31 retail, and 93 industrial and m1xed-use buxldlngs, ;
totalzng over 10.2 million square feet. COMINAR REIT's object1ves are to ‘
deliver to its unitholders growing cash distributions and to maxlmxze '
unitholder value through proactive management and the growth of 1ts portfolio.

ALEXIS NIHCN REIT (TSX: AN.UN) owns interests 1n 65 offzce, retail, and
industrial properties, including a 426 unit multi-family res1dent1a1 property,
located in the greater Montreal area and the National Cap:.tal Reg:.on ALEXIS T '
NIHON REIT's portfolic has an aggregate of 9.1 million square feet of 'leasable :
area, of which 0.4 million square feet is co-owned. | J ! | o

. |

Forward-Looking Statements and Non-GAAP Financial Me?sureﬁ

This press release may contain forward-looking statements with respect to
Cominar Real Estate Investment Trust, Alexis Nihon Real Estate Inﬁestment
Trust and their respective operations, strategy, financial performance and !
condition. These statements generally can be identified by use of forward '
looking words such as "may", "will", "expect”, "estimate", "antlFlpate"
"intends", "believe" or "continue" or the negative thereof or similar
variations. The actual results and performance of Cominar Real Esﬁate
Investment Trust, Alexis Nihon Real Estate Investment Trust and the combined
entity discussed herein could differ materially from those Fxpreased or
implied by such statements. Such statements are qualified in thelr entirety by
the inherent risks and uncertainties surrounding future expectatlons,
including that the transaction contemplated herein is completed Some :
important factors that could cause actual results to differ mater;ally from
expectations, or could in certain circumstances result in a termlnatzon of the
combination agreement discussed herein, ineclude, among other thlngs, general
economic and market factors, competition, changes in goverﬂmentirégulétion and '
the factors described under "Risk Factors" in the annual 1nformat1on forms of
each of Cominar Real Estate Investment Trust and Alexis Nihon Real Eséate
Investment Trust. The cautionary statements gqualify all forward- lookxng
statements attributable to Cominar Real Estate Investment Trust Alexzs Nihon
Real Estate Investment Trust and persons acting on their behalfE Unless
otherwise stated, all forward-looking statements apeak only as of |the [date of
this press release and the parties have no obligation to updateisuch
statements i r

Distributable income ("DI") and funds from operatlons ("FEO") are not
measures recognized under Canadian generally accepted accountzng prznczples '
("GAAP") and do not have standardized meanlngs prescribed by GAAP DI [and FFO
computed by Cominar Real Estate Investment Trust, Alexis Nihon Real Estate !
Investment Trust and the combined entity may differ from s;mllar computatlons
as reported by other similar organizations and, accordingly, may not be
comparable to similar measures reported by such organ;zatlons ' ‘ | X

$SEDAR: 00010204EF , i :

1

‘ I
/For further information: Mr. Michel Dallaire,,P.Ené President and v !
Chief Executive Officer, Cominar Real Estate Investment Trust, (418) 681-8151; . '
Mr. Robert Nihon, Chairman, Alexis Nihon Real Estate Investment'Trust' {514) '
931-~2591; Media: Laird Greenshields, Morin Public Relat;ons, (514) 289- 8688, - i
ext, 221 or (877) 289-7007/ | ' -
(CUF.UN. AN.UN.) , ; L
CO: COMINAR REAL ESTATE INVESTMENT TRUST; ALEXIS NIHON REAL ESTA&E INVESTMENT i
TRUST !
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COMBINATION AGREEMENT

Combination Agreement dated December 3, 2006 between Mlchel Dallaire, Alam
Dallaire, Michel Paquet, Michel Berthelot, Robert Després,’ ' Yvan Caron Pierre Gingras,
Ghislaine Laberge and Dino Fuoco, each in his or her capacity as a trustee of and on behalf of
Cominar Real Estate Investment Trust/Fonds de placement 1mmob111er Commar (“Cominar”)
and Robert A. Nihon, Thomas J. Leathong, Philip O’Brien, The Honorable Paul J. Massicotte,

Gérard A. Limoges, lan G. Weatherby and Richard Guay, each in his capacny as a trustee on’

behalf of Alexis Nihon Real Estate Investment Trust/Fonds de placement immobilier Alexis
Nihon (“Alexls Nihon™).

1

which are acknowledged), the parties agree as follows: |

i
.
In’ consideration of the mutual agreements contained herein (the receipt and adequacy of
|
| N
ARTICLE 1 3 P
INTERPRETATION : } f
|
11 Definitions I
n I ’
In this Agreement, unless there is somethmg in the subject matter or context inconsistent
therewrth the following terms shall have the following meanings respectlvely

|
“Acquisition Proposal” means: (i) any take-over bid, merger amalgamatlon plan of
arrangement, business combination, consolidation, recapitalization, llqmdatlon or winding-up in
. respect of Alexis Nihon or any subsidiary thereof (excluding a bona f de internal reorganization)
by a Person other than Cominar (or any affillate or subsidiary'of Commar Ior a Person acting
jointly or in concert with Cominar); (ii) any sale, lease, license, mortgag,e, hypothecatmn pledge,
transfer or other disposition of all or a material portion of the assets of Alexrs Nihon and its
subsidiaries taken as a whole, whether in a single transaction or serres t)f transactrons to a Person
_ other than Cominar (or any affiliate or subsidiary of Cominar or a Person actmg jointly or in
concert with Cominar); (iii) any sale or acquisition of 20% or more oﬂ Alex1s Nihon’s securities
of any class or rights or interests therein or thereto or a smgle‘ transaction or series of
© transactions; (iv) any similar business combination or transactlon of or mvolvmg Alexis Nlhon
and/or any subsidiary thereof, other than with Cominar (or any afﬁllate olr subs1d1ary of Cominar
or a-person acting jointly or in concert with Cominar); (v) any other transaction the
consummation of which would reasonably be expected to 1mpede, mterfer'e with, prevent or
materially delay the Offer or the Combination; or (vi) any proposalror offer to, or public
announcement of an intention to do, any of the foregoing from any Person other than Cominar
(or any affiliate or subsidiary of Cominar or a person acting jointly or in concert wrth Commar)
I

“affiliate” has the meaning that would be given to such term in the Sequrltres Act, if the word
“company” were changed to “person” (as defined herein).

“Alexis Nihon Assets” means all the property, assets and undertakmg of Alexis Nihon of
" whatsoever nature or kind, present and future, and wheresoever. located mcludmg any rights to
purchase assets, properties or undertakings of third parties under agreelments to purchase that
have not yet closed, if any, and whether or not reflected on the books of Alexis Nihon (and

DM_MTL/265002,00001/1348031.1
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including the shares or other equity mterests but excluding the assets, of i its subsidiaries), exccpt

as set out in the Alexis Nihon Disclosure Schedule, ! ;

“Alexis Nihon Circular’ means the notice of the Alexis Nihon Meetmg and accompanying
information circular, including all appendices thereto, to be sent to the Alexns Nihon Unitholders
in connection with the Alexis Nihon Mcctmg

1

“Alexis Nihon Contract of Trust”’ means the contract of trust made as of O?tober 18, 2002, as

amended and restated as of December 13, 2002, and as of MaleS 2006 governed by the laws

of the Provmcc of Québec, pursuant to which Alexis Nihon was estabhshed

i E

“Alexis _Nlhon: Convertible Debentures” means the Series A 6.20,‘/01 convertible unsecured

subordinated debentures of Alexis Nihon due June 30, 2014. ' i 1 -

' | [
|

-

“Alexis Nihon Debenture Trustee” means Natcan Trust Compalny.
I

“Alexis Nihon Disclosure Letter” means the letter of even date herewnh delivered by Alexis
Nihon to Cominar, in form and substance accepted by and lmtlalled on behalf of Cominar, wnth
respect to certain matters in this Agreement. | ' |
“Alexis Nihon Distribution Reinvestment Plan” means the dlstrlbutlon remvcstment plan of
Alexis Nihon providing for the purchase of additional Alexis Nihion Umts with cash distributions
bearing dn effective date of December 20, 2002, | o

x |
|

“Alexis Nlhon Employee Unit Purchase Plan” means the plan prowdlmg for the purchase of
Alexis Nihon Units on behalf of employees of Alexis Nihon (dlrect or mdlrect) adopted on
March 1, 2004. * ; r
“Alexis Nihon Indenture means the indenture made as of August 3]; 2004 between Alexis
Nihon and the Alexis Nihon Debenture Trustee, under which' the AIexns Nihon Convertible
Debentures were issued. [ ‘ g
l. I

- |
“Alexis Nlhon Long Term Incentive Plan” means the long term mcelntlve plan for the trustees
and ofﬁcers of Alexis Nihon bearing an effective date of March 31 200!5
“Alexis N ihon Meeting” means the meeting of the Alexis Nlhon Unltholders including any
adjournment or postponement thereof contemplated by this Agreement’ or otherwise approved by

Cominar, to be called and held to consider the Exchange Resolution. !

!
!

“Alexis Nihon Options” means any Alexis Nihon Unit purchase optlons issuable under the
Alexis Nihon Unit Option Plan. | ’ .
N
“Alexis Nihon Unit Option Plan” means the option plan of Alexis Nihon providing for the
grant of options to acquire Alexis Nihon Units dated December 20, 200|2.1| '
f : ! i
“Alexis Nihon Units” means the issued and outstanding units in the capital of Alexis Nihon, as
currently constituted. _ ‘ P
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: D
“Alexis Nihon Unitholders” means the registered or beneficial hélders of the issued and
outstanding Alexis Nihon Units. : | i
|y

“AMF” means the Autorité des marchés financiers du Québec. | 7
. ‘ | !

‘ [, . i
“Approval Date” means the date on which all of the approvals specified in Section 5.1.1,

Section 5.1.5 and Section 5.1.6 have been obtained.

“Assumption Agreement” means the agreement pursuant to whlch Commar shall assume the
liabilities of Alexis Nihon in connection with the Exchange in a form \to be mutually agreed

acting reasonably.

| i
“Business Day” means any day on which commercial banks are generally open for business in
© Montreal other than a Saturday, a Sunday or a day observed as a hollday in| Montreal, Québec

and Toronto, Ontario under applicable laws. ,

i ; !
“Closing” means the completion of the Combination and other transactions contemplated hereby
or otherwise to be completed in connection with the Combmatlon ! f

“Closmg Date” means the seventh Business Day after the Approval Date such earlter date after
the Approval Date'as Cominar may determine, or such other datc as may be agreed in writing by

the partles acting reasonably,. 1 | .

“Closmg Time” means 8:00 a.m. (Montreal time) on the Closing D'dte or such other tlme as
may be agreed in writing by the parties. ) | :
“Combination” means the Offer and the Exchange, collectivel'y,; contemplated by this
Agreement. - r { :

“Cominar Acquisition Proposal” means any bona fide written or pulblicly announced proposal
or offer made by any Person other than Alexis Nihon (or any.affi lialte'or subsidiary of Alexis
Nihon or any Person acting jointly and/or in concert with Alex1s ENlhon or any affiliate or
subsidiary of Alexis Nihon) with respect to any merger, amalgamatlon business combination,
liquidation, dissolution, recapitalization, take-over, exchange, lssﬁer bld or otherwise,
amendment to the Cominar Contract of Trust, extraordmary dlstnbutlon purchase of all or any
material’ assets of (or any lease having the same economic effect as'a sale lof material assets),
purchase or issuance as consideration of equity of, or similar transaci ion involving Cominar or
its subsidiaries or affiliates, excluding the Combination. _ { ~‘
“Cominar Circular” means the offer and take-over bid circular of Commar to be malled to

Alexis Nihon Unitholders in respect of the Offer. { J ‘
i .

“Cominar Contract of Trust” means the contract of trust made as’ of March 31, 1998, as
amended on May 8, 1998, and as further amended as May 13, 2003' and govemed by the laws
of the Province of Québec, pursuant to which Cominar was establlshed !
I
“Cominar Convertible Debentures” means the Series A 630%
subordinated debentures of Cominar due June 30, 2014, '

convertible unsecured

i
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“Cominar Disclosure Letter” means the letter of even date herewnh dellvel ed by Cominar to
Alexis Nihon, in form and substance accepted by and initialled on behalf of Alexis Nihon, with
respect to certain matters in this Agreement. l | ‘
“Cominar Distribution Remvestment Plan” means the dlstrlbutlon' remvestment plan of
Cominar providing for the purchase of addltlonal Cominar Umts w1th cash distributions as

amended, supplemented or restated from time to time. |

“Cominar Qptions” means the Cominar Unit purchase options granted under the Cominar Umt
Option Plan. i 1 |

“Cominar Unit Option Plan” means the option plan of Corrlinar p:rofviding for the grant of
options to acquire Cominar Units as amended, supplemented or restated from time to time.

|
“Cominar Unitholders” means the registered or beneficial holders of the issued and outstandmg
Cominar Units. l l \

' ;
“Cominar Units” means the issued and outstandmg units in the’ cap1tal of Cominar, as eurrently
constituted. l !

! . ]
“Competition Act” means the Competition Act (Canada), R.S.C;', c¢. C-34, as amended.

I
-' . N r l '
“Competition Act Approval” has the meaning ascribed in Schedule B annexed hereto.
! i
“Competition Filing” has the meaning ascribed in Section 4.2.1! b
| t
“Conﬁdentlahty and Standstill Agreement” means the mutual confidentiality and standstill
agreement between Cominar and Alexis Nihon dated as of February3 2006, as amended,
extended or restated from time to time. i | l
l :
“Debt Commltment Letter” means the executed commitment letter from the National Bank of
Canada ito Cominar dated December 1, 2006, and accepted 'and agreed to by Cominar on
December 3, 2006, committing to provide debt facilities to ﬁnance the cash portlon of the Offer
and the Take-Out Financing, a copy of which has been dellvered tolAlex1s Nihon prior to the
executlon of this Agreement. » l :
‘ |
“Encumbrances means any encumbrance, lien, charge, hypothec pledge mortgage, title
retention agreement, security interest of any nature, adverse claim, ! excepuon reservation,
easement, right of pre-emption, privilege or any option, rlght of lpre emptron privilege or

contractto create any of the foregoing. ' |

J

“Exchange means the transactions referred to in Section 2.3.

“Exchange Ratio” means 0.77, or such higher number as Cominar may determine, subject to
adjustment as provided herein.

3!




i |
b :

“Exchange Resolution” means the special resolutlon of the Alexis Nlhon Umtholders in respect
of both the Exchange and related matters, to be in the form and'content of Sthedule E annexed
hereto (subject to any variations agreed by the parties in writing). I
. |

“Expiry Time” means the time of expiry under the Offer (as extended hy Commar in accordance

with the terms hereof). | P
b

“GAAP” means Canadian generally accepted accounting princi}gles asI s’et out in the Handbook
of the Canadlan Institute of Chartered Accountants, applied con51stently

-5:
!

“Governmental Entity” means any (i) multinational, federal provmmal state, regional,
municipal, local or other government, governmental or public department dentral bank, court,
tribunal, arbitral body, commission, board, bureau or agency, domestic or foreign, (ii) any
subdivision, agent, commission, board, or authority of any of the foregomg,|or (iii) any quasi-
governmental or private body exercising any regulatory, expropnatlon or taxing authority under
or for.the account of any of the foregoing, and includes a stock exchange | '

|
“GST” means the goods and services tax under subdivision (d) of Part IX of the Excise Tax Act
(Canada), as amended l !

t
1
‘including” means including without limitation. ! D

[l
| v '
i

“Information” has the meaning ascribed thereto in Section 4.8.1;. ’

“Intellectual Property” has the meaning ascribed thereto in Schedule :C annexed hereto.

‘ D
“Laws” means all statutes, regulations, statutory rules, orders, and term's and conditions of any
grant of approval, permission, authority or license of any Governmental Entlty (including the
AMF and the TSX), and the term “applicable™ with respect to such Laws and in the context that
refers to one or more Persons, means that such Laws apply to such ITerlson or Persons or its or
their business, undertaking, property or securities and emanate frorn 2 Govemmental Entity
(including the AMF and the TSX) having jurisdiction over the Person or Persons or its or their
business, undertaking, property or securities. ' l E
“Lock-Up Agreement” means the lock-up agreement entered into between Commar and Robert
Nihon, 1158904 Ontario Inc., Anglia Holdings S.A., Nihon Intematlonal Ltd and Pillar
Investments Limited, on the date hereof, copy of which is attached to the Cominar Disclosure
Letter. o { | i ‘
“Material Adverse Change” means any change, effect, event or occiurrence with respect to the
condition (financial or otherwise), properties, assets, liabilities, obhg,atlons (whether absolute,
accrued, conditional or otherwise), businesses, operations, results of ! operatlons or prospects of
Alexis Nihon or Cominar, as applicable, taken as a whole with its subsrdranes and/or any
change with respect to the Québec or Canadian real estate busmess or the Laws specifically
affecting such business or with respect to Canadian or international fmanc:lal markets generally,
that, either alone or together with other such matters, is, or could reaqonably be expected to be,
material and adverse to Alexis Nihon or Cominar, as apphcable taken as a whole with its
subsidiaries. Notw1thstand1ng the foregoing, an event (i) relating to the economy or the financial

o
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l

' or securrtres markets or political condittons in general or (ii) affectmg the |industry in whlch

Alexis Nihon or Cominar (as applicable) operates in general and not speerﬁcally related to or

" having a'materlally disproportionate effect on Alexis Nihon or Commar as the case may be,

. shall not constitute a Material Adverse Change with respect to AlexrstN ihon or Cominar, as the

. case may be. ' | i

g : ; : '

l I
“Materlal Adverse Effect” means any effect (including the effect of amy| change with respect to
the Québec or- ‘Canadian real estate business or the Laws specrﬁcally pffecltmg Cominar’s or
Alexis Nihon’s business, as applicable, or with respect to Canadran or mtematronal financial.
markets generally) that, either alone or together with other such! matters,| is, or could reasonably
be expected to: be, material and adverse to the condition (financial or|otherwrse), properties,
assets, habrlrtres obligations (whether absolute accrued, conditional ¢ or .otherwise), businesses;

operatrons results of operations or prospects of Alexis Nihon or Commar as a'ppllcable taken as

a whole wrth its subsidiaries. i | |

N -

'- “Materrr_il Contracts has the meaning ascribed in Schedule C ar;m'exed hereto.

N | )
“material fact” shall have the meaning given to such term under the Securities Act.

" “Nihon Massrcotte Head Lease” means the head lease entered info between Messrs Robert

Nihon and Paul Massicotte and certain entities controlled by therﬂ on December 20, 2002

- pursuant; to which as at such date such persons leased the approx1mate1y 2181097 square feet of

" leasable ‘area from Alexis Nihon in order to provide Alexis thonl Unitholders with stable

predrctable revenues in respect of certain vacant spaces. ' ! ! .

l
“Nihon Massrcotte Income Subsidy” the income subsidy provrded by | |an entity controlled by
Messrs. Robert Nihon and Paul Massicotte pursuant to an income subsrdy agreement dated

- Decembeér 20, 2002 in order to provide Alexis Nihon Unitholders with a current income stream

- or as is contemplated by Sectron 6.3.3(d). . ! |

" Letter. ’ '

| \ |
: reﬂectlng certam expected rental increases and renewals and leasF assumptrons at such time. 3

]
“Nihon Massrcotte Pledge” means the pledge and hypothec by certam entities controlled by

- Messrs. Robert Nihon and Paul Massicotte of Alexis Nihon Umt.sl having an aggregate value as at

December 20, 2002 of not less than $10 million as securities for the obllgatlons of such persons
under the Nihon Massicotte Head Lease and for certain mdemmﬁcatron obhgatlons of such

‘ persons m connectlon with the sale of properties to Alexis Nihon'on December 20, 2002.

“Offer” means the take-over bid referred to in Section 2.1. f

{

! !

! ;

I | !
| 1

“Outsrde Date” means May 31, 2007 or such later date as may b‘e mutually agreed by the parties
S | |
“Paym ent UnitS” has the meaning ascribed in Section 2.3.4, ; l g
| .

“Permltted Encumbrances shall have the meamng set forth m the| Alexis| Nihon Disclosurle

'

| l

" “Person” means any individual, partnership, limited partnership, joint venture syndicate, sole

1
proprietorship, company or corporation with or without share capital, umncorporated association,
! O 1 l ) '

!
!
{
|
!
{
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i

trust, trustee, patrimony by appropriation, executor, admlmstrator or ottller legal personal
representative, government or governmental authority or entlty, however designated or
constituted. v i :
' i
“Pre-Closing Period” shall mean the period from and mcludlng the date hereof to and mcludmg
the Closing.

“Pre-Closing Reorganization” has the meaning ascribed thereto in Section 4.3.3(a).
| ?

“Publicly Disclosed by Alexis Nihon” means disclosed by Ale){is Nihor{ in a|public filing made
by it with the AMF and the other securities regulators from January 1, 2005; to the date hereof
and available at www.sedar.com or as set out in the Alexis NlhOl‘l Dlsclosure Letter.

“Publlcly Disclosed by Cominar” means disclosed by Commar in a publlc filing made by it
with the, AMF and the other securities regulators from January‘ 1, 2005, to the date hereof and
avallable at www.sedar.com or as set out in the Cominar Disclosure Letter

. ; I

“QST” means sales tax payable pursuant to the Act respecting the Québec’ sales tax, as amended.
. 1 L

“Regulatory Approvals” means those sanctions, rulings, consents orders, exemptions, permtts

and other approvals (including the lapse, without objection, of a prescrlbed time under a statute

or regulatlon that states that a transaction may be 1mplemented if|a |prescrlbed time lapses

followmg the giving of notice without an objection being made), ‘of Govemmental Entities, as sét

out in Schedule B annexed hereto. | |

“Related Party Transactions” has the meaning ascribed theretogin Schedule C annexed hereto.

o
| L
. L I

“Remaining Payment Units” has the meaning ascribed thereto in Section 2.3.6.
. | .

“Representatives” has the meaning ascribed thereto in Section 4.8.1. !
i

“Securities Act” means the Securities Act (Québec), as amended.

i . .
“Securltles Laws” means, collectively the Securities Act and all other applicable provincial

securities laws, rules and regulations, notices and policy statements in CanadaI as amended.

“subsidiary” means (i) a corporation more than 50% of the voting |po|wer of the outstanding
voting shares of which is owned, directly or indirectly, by Alex1s Nihon |or Commar as the case
may be, or by one or more other subsidiaries, or by Alexis Nihon or (,omlnar as the case may
be, and one or more other subsidiaries; or (ii) any other Person (other than a company or
corporation) in which Alexis Nihon or Cominar, as the case ‘may be; or one or more other
subsidiaries, directly or indirectly, has at least a majority ownershlp or of whlch it is the principal
beneﬁmary, and of which Alexis Nihon or Cominar, as the case may be, and/or one or more
submdtartes has, directly or indirectly, the power to direct the pollcles, management and affairs.

“Superlor Proposal” means an unsolicited, bona fide Acquisition lPr0posal (other than the
exercise of a right of first refusal, pre-emptive right, right of ﬁrst offer or other similar right by
any Person) made by a third party to Alexis Nihon in writing after the date hereof: (i) to purchase

I

l
|
!
t
t
|

; (3%

f
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1
i
|
|

or otherwise acquire, directly or indirectly, by means of a take-over brd,,merger amalgamatmn
plan of ‘arrangement, business combination, consolidation, recapltallzatlon liquidation or
winding-up or similar transaction, all of the Alexis Nihon Units; (ii) that s made available to all
Alexis Nihon Unitholders; (iii) that is likely to be completed w1thout undue delay, taking into
account all legal, financial, regulatory and other aspects of such proposal and the party making
such proposal; (iv) in respect of which any required financing to conlplete such Acquisition
Proposal has been or is likely to be obtained; and (v) that would, takmg into account all of the
terms and conditions of such Acquisition Proposal and its consequences to, the Alexis Nihon
Unitholders, if consummated in accordance with its terms (but not drsregardmg any risk of non-
complet10n) result in a transaction more favourable to Alexis Nihon Umtholders from a financial
point of view than the Offer and Combination. l i ‘r

“Take-Out Financing” means the ﬁnancmg to be put in place by C ommar prior to Closmg
pursuant to the Debt Commitment Letter or by way of funds on hand or otherwrse available to
finance (i) the purchase, if applicable, of Alexis Nihon Convertible I)ebentures following any
exercise by the holders thereof of the put option triggered by the Offer ata prlce equal to 101%
of the principal amount plus accrued and unpaid interest and (n) the repayment of amounts set
forth in the Alexis Nihon Disclosure Letter. l l

“Tax” or “Taxes” means all income, capital, gross recelpts gams sales,) use, employment

franchise, profits, excise, property, value added and other taxes, fees, stamp taxes or duties,

assessments, levies or governmental charges of any kind whatsoever, ltogether with any interest

and penalties, additions to tax or additional amounts lmposed by any taxmg authority with

respect thereto. ‘. | l

“Tax Act” means the Income Tax Act (Canada), as amended. 1 -
!

1
“Tax Returns” means any and all reports, returns or other information’ requ1red to be provided to

or filed with any applicable Governmental Entity in connection with ar;y Taxes.

. i | :
“Third Party . Consents” and “Cominar Third Party Consents” mean those consents, waivers,
confirmations and other approvals of third parties required in conneetlon wrth the transactions
contemplated under this Agreement as contemplated by Schedule C/and Schedule D annexed
hereto. ; |

“TSX” means the Toronto Stock Exchange. | f
|

12 Interpretation Not Affected by Headings, etc.

|

The division of this Agreement into Articles, Sections and other portlons and the insertion

of headings are for convenience of reference only and shall not affect the construction or
interpretation hereof. Unless otherwise indicated, all references to 'm “Article” or “Section”
followed by a number and/or letter refer to the specified Amcle or Sectlon of this Agreement.

The terms “this Agreement”, “hereof”, “herein” and “hereunder” and srmllar expressions refer

to this Agreement (including the Schedules hereto) and not to any pamcular Article, Section or

other portion hereof and include any agreement or instrument supplemcntary or an(:lllary hereto.
|

b
b
|
|
|
)




1.3 Currency | ;
1

Unless otherwise specifically indicated, all sums of money referred to|in this Agreement

are expressed in lawful money of the Canada. .

1.4 Number, etc.

Unless the context otherwise requires, words importing the slmgular shall include the
plural and vice versa and words importing any gender shall mclude all gerlrders.

i !

¢

1.5  Date For Any Action !

b
|
|

In the event that any date on which any action is required to be Itak’en hereunder by any of
the parties hereto or of any other event or occurrence contemplated hereby is nlot a Business Day,
such action, event or occurrence shall be required to be taken or occlr on the next succeeding
Business Day.

R
1.6  Entire Agreement l ! |

ThlS Agreement, the agreements and other documents herem referred to and the
Conﬂdentlallty and Standstill Agreement constitute the entlrefagreelment between the parties
pertaining hereto- and supersede all other-prior agreements, understandmgs negotiations and
discussions, whether oral or written, between the parties hereto. Exee]::t as expressly represented
and warranted herein, neither party shall be considered to have glven any other express or

implied representatlons or warranties, including as a result of oral or written statements.

1.7 Schedules ; { F

The following Schedules are annexed to this Agreement'and alre hereby incorporated by
reference into this Agreement and form part hereof: |

Schedule A - Offer Terms J '
Schedule B - Regulatory Approvals |
Schedule C - Alexis Nihon Representatrons and Warrantie
Schedule D - Cominar Representations and Warranties
Schedule E - Exchange Resolution

1
i

|
f
1.8 Accounting Matters {
i

Unless otherwise stated, all accounting terms used in Ithis Agreement shall have the
meanings attributable thereto under GAAP and all determmatlonslof an {accounting nature
requrred to be made shall be made in a manner consistent with GAAP eonsnstent]y applied.

1.9 Knowledge 3 b

Each reference herein to the knowledge or awareness of 2 party means unless otherwise
specified, in the case of Cominar, the knowledge or awareness of Mlche] Dallaire, Michel
Berthelot and Michel Paquet and, in the case of Alexis Nihon, | the knowledge or awareness of

|

.!_

i { {96
! :
i
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t

Guy Charron, Rene Fortin, Roger Turpin, and David De Sanus in |each case following due

inquiry. | '

!

1.10 Subsidiaries I J

| ' |

Each reference herein to Alexis Nihon and Cominar shall mclude unless the context
otherwise requires, all of their respective subsidiaries.

ARTICLE 2 ' -

THE COMBINATION . !

. |

2.1 The Offer ' t
211 Cominar agrees to make, or to cause a direct or 1nd1rect wholly-owned

subsidiary of Cominar (including for greater certalnty a partnershlp of which
Cominar or a subsidiary of Cominar is the general partner) to make, the Offer
{on the terms and conditions set forth in Schedule A annexed hereto) for any
and all of the Alexis Nikion Units on or before the 20 Busmess Day after the
date of this Agreement (subject to the tlmely[ recelpt of all required
information from Alexis Nihon). Subject to the trmely receipt of all required
information from Alexis Nihon, as promptly as reasonably practicable after
the execution and delivery of this Agreement and in any event within 20
Business Days following same (or such longer perlod as may be agreed to by
the parties), Cominar shall complete the Cominar C lrcular together with any
other documents requtred by the Securities Laws in cdnnectron with the
Offer, and as promptly as reasonably practlcable thereafter Cominar shall,
unless otherwise agreed by the parties, cause 'the Commar Circular and other
documentation required in connection with the Offer to be|sent to each of the
Alexis Nihon Unitholders and filed as requlred by app[llcable Laws.
t

2.1.2 | The Offer shall (i) subject to Section2.1: 2(111) not expire prior to the
~ approval of the Exchange Resolution by Alexis thon Umtholders (ii) be
mailed so as to permit the take-up of Alex1s Nlhon Units duly tendered
thereunder and not w1thdrawn (assuming satlsfactlon or| waiver of all the

conditions set forth in Section 5.1 and Sectlon 5.2) not later than immediately

prior to the completion of the Combination, and (111) explre not later than the

earlier of the Closing Date and the Outside Date

2.13 Without in any way limiting the condltlons of the Offer, in no event shall
Cominar take-up and pay for Alexis Nihon Units| tendered under the Offer
unless all of the conditions set forth in Section 5.1 and Sectlon 5.3 shall have
been satisfied or waived to Alexis Nihon’s satlsfactlon actmg reasonably. -

: l
2.1.4 Each party shall give the other a reasonable opportumty to review and
comment on the Cominar Circular and the Alexis I~|11h0n Cllrcular as the case
may be, and all other documentation mcluded or in connection therewith

1
b
|
1

18t
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(including if applicable any cover letter, letter of itransmittal and notice of
guaranteed delivery). | i

i
!

|
i

2.2  Redemption ! i
i

A maximum of an aggregate number of 17,294,833 Cominay Umts will be avallable
under the Offer and the Exchange and, to the extent that less than $12? 5 mllhon in cash is used
to pay for Alexis Nihon Units under the Offer, then Alexis Nihon w1ll redeem prior to the
Exchange, on a pro rata basis from all holders of Alexis Nihon Umts (except Alexis Nihon Units
then held by Cominar or any subsidiary or affiliate of Commar) such number of Alexis Nihon
Units at a price of $17 per Alexis Nihon Unit, having a value equal 10 the dlfference between
$127.5 million and the amount of cash needed to pay for Alexis Ii\hhon Units under the Offer.

2.3  The Exchange : ! J
} Yo .

~23.1 Subject to the terms and conditions of this Agreerhent followmg the taking

up and payment for Alexis Nihon Units under the Offer by Cominar and the

redemption described under Section 2.2, subject to the terms and conditionis

herein, (i) Cominar agrees to acquire from Alexrs NlhOl‘l | and Alexis Nihon

agrees to sell to Cominar, all or substantially all of the Alexis Nihon Assets

(subject to Section 2.3.13), and (it} Commar sha]l then assume all of the

liabilities of Alexis Nihon, in each case on the terms set forth in Section 2.3.
1

232 The completion of the Exchange shall take place at the offices of Davies
' Ward Phillips & Vineberg LLP in Montreal at the Closmg Time on the
Closing Date. ‘ ‘ ! -

! t
233 Each of Cominar and Alexis Nihon shall dellver’at the Closing Date such

customary conveyancing documents (in reglsterable form, as applicable),
certificates, certified resolutions and opmlons of eounsel that are specifically
required by any applicable agreements to which AIexrs NlhOn is a party, and
other closing documents as may be required by the other party hereto, acting
reasonably, including the Assumption Agreement. b
234 In consideration of the sale and transfer of the‘ Altlems Nihon Assets as
provided above, at the Closing Time, Cominar shéll execute and deliver the
Assumption Agreement, and issue to Alexis Nihon, subject to adjustment

pursuant hereto, including as required in respect of any compulsory cash pro-

ration or associated redemption to occur pl‘lOI‘ to the Exchange, if any, under

the Combination an aggregate number of’ Comma‘r Umts (the “Payment

Umts”) equal to the number of Alexis Nihon Umts outstandmg as of the

opening of business on the Closing Date multlplled iby the Exchange Ratio.

Such consideration shall be allocated to the A]exrs Nlhon Assets in the

manner to be determined jointly by Commar and Alexis Nlhon acting
reasonably. { ;

i :

235 Forthwith and in any event no later than 60 days after; completion of the
transactions referred to above in Section 2.3, Alexis Nihon shall cause all of

t
' !

132
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2.3.7

2.3.8

239
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the then outstanding Alexis Nihon Units (except if necessary, such number
of Alexis Nihon Units then held by Cominar as shall be determmed jointly by
Cominar and Alexis Nihon, each acting reasonably, prov1ded that in no event
shall less than substantially all of the Alexis thon Umts be redeemed or
retracted) to be redeemed or retracted in exchange for the distribution, on a
pro rata basis, but having regard to Section 2.3. 6, below, o all Alexis thon

Unitholders (including Cominar as a result of the aceeptarlce of the Offer) of
all of the Payment Units. | J
In order to distribute fractional Payment Umts Alcxrs Nihon will drstrrbute
to its transfer agent, as agent for the Alexis Nihon Umtholders such number
of Payment Units (the ‘Remaining Payment Unlts ) as represents the sum
of the fractional Payment Units to which the Alexrs NlhOl’l Unitholders are
entitled, rounded up to the next whole number of Payment Units, and
Cominar’s transfer agent, as agent for the Alexis Nlhon Umtholders shall, as
expeditiously as is con'nmermally reasonable thereafter sell the Remaining
Payment Units through the facilities of the TSX and' pay the net proceeds of
such sales, after brokerage sales commissions, to those Alexis Nihon
Unitholders who are entitled to receive a fractlonal Payment Unit based on
their respective entitlements to Remaining Payment Umts less any applicable
withholding taxes and without interest. l

Within the prescribed time period and in the prescrlbed form provided for in
section 132.2 of the Tax Act (and similar provincial leglslatlon) Cominar and
Alexis Nihon shall Jomtly elect to have section 132 2 of the Tax Act (and
similar provincial legislation) apply with respect to the Exchange Cominar
and Alexis Nihon shall jointly determine, each actmg reasonably {(with a view
to minimizing the Tax payable by Alexis thon and Alexis Nihon
Unitholders and providing additional Tax shelter for Commar that is not less
than what would have otherwise been available for, Alexrs Nihon), the elected
amounts for the Alexis Nihon Assets and thel desrgnated order of the
disposition of the depreciable properties formmgl part of the Alexis Nihon
Assets. It is intended that the transfer amounts wrll be clected such that
Alexis Nihon will realize gain on the transferred assets only to the extent that
it has losses or other deductions availablé to it to shelter such gains as
determined by its tax advisors, acting reasonably i

Upon receipt by Cominar of any Payment Unrts ;they shall be lmmedtately
cancelled by Cominar without the payment of any consideration therefor.

Cominar shall convene and hold a specral meetmg of the Cominar
Unitholders prior to Closing in connection ‘with whlch it shall propose that
the name of Cominar be changed to the Commar Nlhon Real Estate
[nvestment Trust as and from the Closing Date and that jts board of trustees
be increased to 10 trustees, by way of an merease| from five to six
independent trustees and for the election of Gerard Limoges and Richard
; l
| |

{

|
!
'
!
|
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2.3.11

23.12

2313

23.14
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]
Guay as two of the proposed independent trulstees, ione of which shall replace
an existing independent trustee of Cominar. | ,
Cominar and Alexis Nihon have been advrsed that, pursuant to arrangements
between certain Cominar Unitholders and certam Alexns Nlhon Unitholders,
the trustees designated '‘as “Cominar Trustees under the' Contract of Trust
shall consist of Michel Dallaire, Alain Dallarre 'Robert Nihon and Philip
O’Brien. ' [
' |
Cominar and Alexis Nihon have also agreed that !1t will be proposed to the
trustees of the Cominar Nihon Real Estate Investment|Trust that Robert
Nihon be appointed as Chairman of the contmumg, board of trustees of the
Cominar Nihon Real Estate Investment Trust as and'from the Closing Date,
and that Michel Dallaire shall also continue as Presrdent and Chief Executive
Officer of the Cominar Nihon Real Estate Investment Trust

Cominar shall pay all applicable transfer Taxes and other governmental
charges in connection with the purchase of the Alexrs Nlhon Assets, and the
parties shall seek to minimize such Taxes, mcludmg, by electmg under section
167 of the Excise Tax Act (Canada). Cominar and| Alexis|Nihon shall file an
¢lection under subsection 20(24) of the Tax Act in |respe:ct of amounts paid by
Alexis Nihon to Cominar in consideration for the assumptlon by Cominar of
Alexis Nihon’s obligations in respect of any mndertakmg described in
subsection 20(24) of the Tax Act. Alexis Nihon shal] execute such other Tax
clections as Cominar may reasonably request in connectlon with the transfer
of the Alexis Nihon Assets, including under sectlon 22] of the Tax Act in
respect of accounts receivable. Alexis Nlhon conﬁrms that it is registered
under subdivision (d) of Division (v) of Part IX| | of the Excise Tax Act
(Canada). ' :

The benefit of all non-transferable property or rights forming part of the
Alexis Nihon Assets shall be held by Alexrs Nihon and its trustees for the
benefit of Cominar. , !

: [
Alexis Nihon covenants in favour of Comina'r that :Allexis Nihon shall:

(a) subject to any delays in the timing of the holdmg Iof the Alexis Nihon
Meeting required pursuant to Natlonal Instrument 54-101 or
Section 7.3 of the Alexis Nihon Contract! of Trust, convene and, ‘as
promptly as is reasonably practicable andr in any|event no later than
February 14, 2007 (or such later date as (,ommar and Alexis Nihon
may agree in writing), hold the Alexis Nihon' Meetmg for the purpose
of considering the Exchange Resolution;

(b) as promptly as reasonably practlcable aﬂer| the execution and delivery
of this Agreement and in any elvent wrthm |20 Business Days
following same (or such longer perlod as m may be agreed to by the

1

|

t
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|
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J
parties each acting reasonably), Aleixm Nlhon shall {subject to the
timely receipt of all required mformatlon from Cominar),
consultation with Cominar, complete the Alex1s Nihon Circular, the
trustees’ circular in response to the. Of’fer together with any other
documents required by the Securities Laws in connectlon with the
Combination, and as promptly as reasonably practlcable thereafter,
Alexis Nihon shall, unless otherwise' agreed by the parties, cause the
Alexis Nihon Circular, the trustees’ c1rcular in reSponse to the Offer
and other documentation required in connectlon with the Alexis
Nihon Meeting and the Offer to be sent to.each of the Alexis Nihon
Unitholders and filed as required by app'llcable Laws provided
however that Alexis Nihon shall not be obli gated to mail and file the
Alexis Nihon Circular and the trustees’ circular fin response to the
Offer unless the Cominar Circular has been 01l is, concurrently matled
and filed in accordance with Section 2.1.1; |

(c) take all commercially reasonable actlons that are necessary or
desirable or as reasonably requested by Commar to secure the
approval of the Exchange Resolution by the Alex1s Nihon Unitholders
at the Alexis Nihon Meeting, except to the cxtent that Alexis Nihon’s
trustees have changed, modified or w1thdrawn thelr recommendation
in accordance with the terms of this Agreement and except that Alexis
Nihon shall not be requlred to retaln any solrcmng agents for the
purpose of soliciting proxies unless requested to‘do so by Cominar
and unless Cominar agrees to retmburse Alexis Nihon for the costs of

retaining such soliciting agents; and | ;

(d)  subject to Section 4.7.3 and Sectlon 5.4:2 Iexcept as required for
quorum purposes, not adjourn, postpone orlcancel {or propose for
adjournment, postponement or cancellation) the Alexis Nihon
Meeting without Cominar’s prior written con‘sentl except as required
by the Contract of Trust or apphcable Laws or except as required by

the Alexis Nihon Umtholders . I ;

i

Alexis Nihon may, in its sole discretion, w1thout dclaymg the Alexis Nihon
Meeting, determine to hold the Alexis Nihon annual and general meeting
contemporaneously with the Alexis Nihon Meetmg, m which event, the
Alexis Nihon Circular may also relate to annual and general matters (and not
special business, unless approved by Commar) to be put before Alexis Nihon
Unitholders in connection with such annual and g ;:,eneral meeting of Alexis

Nihon Unitholders in addition to the Exchange Resolutlon|
|

[f Alexis Nihon provides Cominar with notice under Section 4.7.1 on a date
that is less than five calendar days before the date of the “Alexis Nihon
Meeting and Cominar has not-made a proposa] in accotdance with Section
4.7.2 that Alexis Nihon and its trustees have determmedl in accordance with

Sectlon 4.7.2 would, if consummated in accordance w1th its terms, result in a

t l
t
i
L
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b
i

transaction equally or more favourable to Alexrs Nlhon Urntholders from a
financial point of view than the transaction contemplatcd by the Superior
Proposal in respect of which notice was grven under Sectlon 4.7.1, subject to
applicable Laws, Alexis Nihon may adjoum or postpone, in whole or in part,
the Alexis Nihon Meeting to a date that is up to hve calendar days, or the
next Business Day thereafter (if the fifth calcndar lS not a Business Day),
after the scheduled date of the Alexis Nihon Meetmg |

2.4 Alexis Nihon Approval of the Offer and Exchange :
' !

|
'

Alexis Nihon represents and warrants to and in favour of. .Cominar that:

24.1

242

243

2.5 Alexis Nihon Unitholders’ List

al
|
| l
Alexis Nihon will promptly deliver such lists of Alexis Nihc:m
requested by Cominar. 1 : »
l
}

2.6  Preparation of Filings, Securities Compliance, etc,

2.6.1

2,62

!

its trustees have determined unanimously (Mr Robert A. Nihon and Senator
Paul J. Massicotte abstaining) that, as at the date hvreof th1s Agreement and
the Offer and the Exchange are fair to the Alexis Nlhon Umtholders and are
in the best interests of Alexis Nihon and the Alexis Nihon Unitholders;

; l :
its trustees have, as at the date hereof, unanimously resolved (Mr. Robert A
Nihon and Senator Paul J. Massicotte abstaining) to 'recommend that Alexis
Nihon Unitholders vote in favour of the Exchangc Pl{esolut'on and

its trustees have received an opinion from CIBC World Markets Inc. that the

consideration receivable under the Combmatlon is falr from a financial point
of view to the Alexis Nihon Unitholders.

Unitholders as may be

i
i
l
|
!
l

|
Cominar and Alexis Nihon shall use their respective commercially reasonable
efforts to cooperate in the preparation, seeking and obtammg of all circulars,
ﬁlmgs consents, Regulatory Approvals and other approvals and other matters
in connection with this Agreement and the Offer and the Exchange

Each of Cominar and Alexis Nihon shall furmbh to the other all such
information concerning it and its Unitholders as may be reasonably required

(and, in the case of its Unitholders, available to 1t) tol effect the actions -

described in Section 2.6, and each covenants that no information furnished
by it (to its knowledge in the case of information concernmg its Unitholders)
in connection with such actions will contain any, untr‘ue statement of a
material fact or omit to state a material fact requrred to be stated in any such
document or necessary in order to make any mformatlon so furnished for use
in any such document not misleading in the llght of the circumstances in
which it is furnished. r t

i
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2.6.3

2.6.4

2.6.5

[
1
. -16-
. d I
|
w

Cominar and Alexis Nihon shall each promptly notlfy the other if at any trme
before the Expiry Time it becomes aware that any dlsclosure concerning it in

the Offer, the trustees’ circular in response to the Offer! the Alexis Nihon

Circular or any other document described in Sectlon 2 6 contams any untrue
statement of a material fact or omits to state a matenal fact required to be
stated therein or necessary to make the statements contained therein not
misleading in llght of the circumstances in whlch theylare made, or that
otherwise requires an amendment or supplement to the Offer the trustees’
circular in response to ‘the Offer, the Alexis N1h0n|C1rcular or such other
document. [n any such event, Cominar and Alex15 Nihon shall subject to the
terms and conditions of this Agreement, cooperate in the preparation of a
supplement or amendment to the Offer, the trustees *, circtlar in response to
the Offer, the Alexis Nihon Circular or such other docume'nt as required and
as the case may be, and, if required, shall cause the same to be distributed to
the Alexis Nihon Umtholders and/or filed with the relevant securities
regulatory authorities and/or stock exchangcs{ 1: _

1

Cominar shall ensure that the Offer COmpliCIS with all applicable Laws and,
without limiting the generality of the forelgoing, that the Offer does not
contain any untrue statement of 2 material fact or omit to dtate a material fact
required to be stated therein or necessary to make the statements contained
therein not misleading in light of the circumstances in which they are made
(other than with respect to any lnformatlon com,ermngl and provided by
Alexis Nihon). Alexis Nihon shall ensure that!the trustees circular in
response to the Offer and the Alexis Nihon Crrcular comply with all
applicable Laws and, without limiting the generahty of Ithe foregoing, that
they do not contain any untrue statement of a materlal fact or omit to state a
material fact required to be stated therein or necessary to nlflake the statements
contained therein not misleading in light of the mrcumstances in which they
are made (other than with respect to any mformatlon concerning and
provided by Cominar). : |
j !

Alexis Nihon and Cominar shall use commercnal]y reasonable efforts to
obtain all orders required from the apphcable Lrovern'mental Entities in
Canada as may be necessary to permit the lssuance ofj Cominar Units in
connection with the Combination and to permit the transfer of the Cominar
Units to be issued in connection with the Exlehangt. by Allepus Nihon and the
Alexis Nihon Unitholders and to permit the resale of all such Cominar Units
in Canada without qualification with, or approval of, or the filing of any
prospectus or similar document, or the taking of any| proceeding with, or the
obtammg of any further order, ruling or consent from, [any Governmental
Entity in Canada under applicable Laws' or p'ursuant to the rules and
regulations of any Governmental Entity in Canada admrmstermg such Laws,
or the fulfillment of any other legal requrrement in ‘any such jurisdiction in
Canada (other than, with respect to such resales, z'my restrictions on transfer
by reason of, among other things, a holder being; a c'ontrol person” for
purposes of applicable Laws and/or condmons prowded for under applicable

o
.
|
o
i
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Law relating to ordinary course resale restr1ct10ns) and to permit such
Cominar Units to be listed and posted for tradmg on the TISX on the Closmg
Date and to fulfill all requirements of the! TSX m connectlon with such
listing. The parties agree that this Agreement may be ﬁled with applicable
Governmental Entities as may be considered' necessary ordesirable by either

. of the parties notwithstanding the provisions of any, conﬁdentlalrty agreement
previously entered into among some or all of the partles hereto.

2.7 Alexis Nihon Convertible Debentures

!
Commar agrees to execute and deliver a supplemental 1ndenture m respect of the Alexis

Nihon Indenture at Closing such that Cominar shall become the * suecessorf’ of Alexis Nihon
within the meaning of the Alexis Nihon Indenture and assume Ale)hs Nihon’s obligations
pursuant to the ‘Alexis Nihon Convertible Debentures. : : i !
28 Alexis Nihon Debenture Put Option ' I :
b
Comlnar acknowledges that the Offer will trigger the rlght of tlle holders of Alexis Nihon
Convertlble Debentures to request that their Alexis Nihon Convertlble Debentures be purchased
on the 30% day following a change of control (as defined in the Ale‘-us Nlhon Indenture) at a
price equal to 101% of the principal amount of such Alexis Nihon Convertlble Debentures plus
any accrued and unpaid interest thereon. Cominar undertakes to assume any payment to be made
to holders of the Alexis Nihon Convertible Debentures. The obhgatlons of Alexrs Nihon upon
the exercise of such put option shall be financed under the Take-Out Fmancmg
! ' i
| |
Without limiting the generality of. Section 2.3.1 or Section 12 3. 3 Cominar agrees to
execute and deliver, at Closing, a specnﬁc assumptlon agreement in form and substance to be
agreed upon by Cominar and Alexis Nihon in respect of certam hypothecs listed in the Alexis

Nihon Dlsclosure Letter and-assumed by Cominar at Closing. l

'

¢

. o
ARTICLE 3 ; |
REPRESENTATIONS AND WARRANTIES,

N
Alexis Nihon represents and warrants to and in favour of Comlnar as set forth in Schedule
C annexed hereto and acknowledges that Cominar is relymg upon such representatlons and
warranties in connection with the matters contemplated by this Agreerrllent

32 U.S. Resident Alexis Nihon Unitholders f l '

l

Alexis Nihon represents that, to its knowledge, (i) w1th thel elcceptlon of any Person
beneficially owning, directly or indirectly, or controlling or dlrectmg |l0% or more of the issued
and outstanding Alexis Nihon Units, as at the date which is 30 days prlor to the date of the Offer,
no more than 10% of the Alexis Nihon Unitholders were resrdentis of the United States of

I

ol

ad
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|

" America for the purposes of Rule 802 under the Securities Act of 1933 and (i))|at least one Alexis
Nihon Unit is held by a resident of the United States of Amerl_ca for the purposes of Rule 802
. under the Securities Act of 1933. ' [ . .

" ' \ i

|
‘ : . ‘
33 Representations and Warranties of Cominar 1 i i
' iy
i
Cominar represents and warrants to and in favour of Alexns Nlhunlas set forth in Schedule
D annexed hereto and acknowledges that Alexis Nihon is relymg upon such representations and
warrantles in connection with the matters contemplated by this Agreement

34 Cumulatlve Breach i \

t I

The breaches if any, of the representatlons and warranties made by Alexis Nihon or
Cominar; including those that would occur if all references in <uch representations and
warranties to phrases concerning materlahty, including references to the quahﬁcatlon relating to
a Material Adverse Effect, were deleted, shall constitute a breach if such breaches would, in the
' aggregate have a Material Adverse Effect in respect of the relevant party. l ‘
. 3.5 Dlsclosure Letters !
l

All disclosures in the Alexis Nihon Disclosure Letter and the Commar Disclosure Letter
must reference or be associated with a particular Section in the Agreement and no meaning will
- be given to any disclosure that does not reference or is not associated with a particular section in
the Agreement. . E ' !

' !
l

3.6 -Survival : ( ‘ '

For greater certainty, the representations and warrantles of Ale>hs Nnhon and Cominar
: contamed herein shall survive the execution and delivery of thls Agrd::n'tent and shall terminate
on the complenon of the Exchange. Any investigation by a party, heretb alnd 1ts advisors shall not
. mitigate; diminish or affect the representations and warranties of the other party to this

Agreement.

1

ARTICLE 4
COVENANTS

b
1

? |
| |
f l .
e
4.1 Retention of Goodwill ‘ i
|

f

. Durmg the Pre-Closing Period, Cominar and Alexis Nlhon will, subject to the fact that a
. transaction mvolvmg their respective businesses is contemplated here by, cdntmue to carry on
their businesses in a manner consistent with prior practice, except [6)) with the prior written
consent of the other, not to be unreasonably withheld or delayed or (ii). lasl .expressly contemplated
by this Agreement or permitted under Section 4.3 or Section 4.4, 1nclud1ng as disclosed in the
Cominar Disclosure Letter or the Alexis Nihon Disclosure Letter as aﬁphcable

|

l |
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Competition Act Approval : | |
I

4.2.1

422

42.3

Covenants of Alexis Nihon

4.3.1

i
|

-19-

Cominar and Alexis Nihon and/or any of thclr afﬁllatcs or subsidiaries, as
applicable, shall: (i) take promptly all reasonable actions necessary to make
the filings required, or which Cominar and Alexis Nlhon jomtly elect to make
in respect of the Competition Act Approval (the “Competlltlon Filing”); and
(ii) comply at the earliest practicable date with any request for additional
information or documentary material received by Cominar or Alexis Nihon
or any of their affiliates or subsidiaries from a Govemrlnental Entity with
respect to a Competition Filing. i
{ P
Each of Cominar and Alexis Nihon shall pay 50% of any and all appllcatlon
or filing fees with respect to any and all appllcatlons or fi lings in respect of

the Competition Act Approval. ; b

|
?

All requests and enquiries from any Govemmental Entlty in respect of the
(‘ompetmon Act approval shall be dealt w1th by Commar] and Alexis Nihon
in consultation with each other, and Comlnar land Alexis Nihon shall
promptly co-operate with and provide all necessary| information and
assistance reasonably required by such Govemmcntal Entlty in respect of the
Competition Act Approval upon being rcquested to do so by such authority
or by the other party. - | |

i !
i I
| I i

Alexis Nlhon covenants and agrees that, until the Closmg Date or the earlier
termination of this Agreement (or any of the prov1snons thercof) in
accordance with Article 6, except: (i) with the pI‘lOl‘ written consent of
Cominar, not to be unreasonably wnthheld or dclayc:dI to any deviation
therefrom; (ii) with respect to any matter cxpressly contemplated by this
Agreement; (iii) in connection with an| Acqmsmon Proposal and in
accordance with the provisions hereof relatmg to the manner in which Alexis
Nihon is required to deal with an Acquisition Propésal or, (w) as disclosed in
the Alexis Nihon Disclosure Letter, Alexis Nllhon wnIl

(a) carry on its business in, and only in, the Ordlnary and regu]ar course in
substantially the same manner as heretofore conducted and, to the
extent consistent with such busmess use commermally reasonable
efforts to preserve intact its present business orgamzatmn and keep
available the services of its present ofﬁcers|and employees and others
having business dealings with it to the end that its goodwill and
business shall be maintained; , ! |

: :

(b)  not split, consolidate or reclassify «any olf the outstanding Alexis
Nihon Units nor declare, set aside or pay any dlstrlbut:ons (other than
normal monthly distributions of up to $0. 0917r per Unit per month) on
or in respect of the outstanding Alex1s Nihon Umts,

e
|

]
{
{
I
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|
i
i
I

not amend the Alexis Nihon Contract of Trust investment restrictions
or operating policies of Alexis Nihon except;as nlay be necessary to
permit the redemption and/or retraction of the Alexis Nihon Units
pursuant to the Combination; l ‘ |
|
not sell, hypothecate, encumber, allot relselrve, set aside or 1ssue,
authorize or propose the sale, hypothec: encumbrance, allotment,
reservation, settmg aside or issuance of, or[purchase or redeem or
propose the purchase or redemption of anylAlems
class of securities convertible or exehangeable into, or rights, warrants
or options to acquire, any such IAlex1s Nihon Units or other
convertible or exchangeable securities; [
' I
not amend the articles, by-laws or otller conI tltutmg documents of any
subsidiary or change the beneﬁerarles or trustees thereof, or sell,

I
hypothecate, encumber, allot, reserve set asrde or issue, authorize or

propose the sale, hypothec, encumbrance,| allotment reservation,
setting aside or, issuance of, or purchase or| rede'em or propose the
purchase or redemption of, any securltlesl of any subsidiary or any
class of securities convertible or exchangeable into, or rights, warrants
or options to acquire, any such securmes, |

not amend, vary or modify the Alexis Nlhon Unit Option Plan, the
Alexis Nihon Unit Employee Purchasel P‘lan Ithe Alexis Nihon
Distribution Reinvestment Plan orithe Alexis Nlhon Long Term

Incentive Plan or any of the benefits granted thereunder;

I
not reorganize, amalgamate or merlge Alexrs Nlhon or any of its
affiliates or subsidiaries with any other Person nor acquire or agree to
acquire by amalgamating, merging or consohdatmg with, purchasing
substantially all of the assets or shares of | or; otherwnse any business
of any other Person; [ ; | ‘

l
not sell, lease, hypothecate, encumber or| otherwise dispose of any

material assets; 5 :
i

not enter into, renew or amend any materml lcontracts including any
mortgage or hypothecary f'mancmg or l property management
arrangements; | l .

.
except for commitments entered into prior to the date hereof which

are not in the ordinary course and whrch are dlsclosed in the Alexis
Nihon Disclosure Letter, not make any individual expenditure or
series of related expenditures other, than|1nl the |ordinary course ‘of
business in excess of $100,000 or make any expendrture other than in
the ordinary course of business if to do S0 would result in the
aggregate amount of all expendltures otherlthan in the ordinary course

l |
l
|
|

l
1
|
'
I
F
|
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|

|
of business exceeding $250,000, and, for greater certamty, except as

contemplated herein, shall not purchase, lease or! otherwrse (through
amalgamatlon merger or other form of aequ1srt10n) acquire other than
in the ordinary course of business any capital asset or group of related
capital assets at a cost in excess of $IOO 000 or acquire any caprtal

assets other than in the ordinary course of bu51neds if to do so would
result in the aggregate cost of alll acqursmons other than in the
ordinary course of business exceedmg $250, 000

i
|
i
|
|

not, and cause each of its subsrdlarres and afﬁllates not to, other than
as required pursuant to employment pension, supplemental pensron
termination, or compensation arrangements or policies existing pnor
to the date hereof or as required by appltcable Laws or disclosed in
the Alexis Nlhon Disclosure Letter, enter mto or modify any
employment, severance, collective bargammg or 51mllar agreements
polrc1es or arrangements with, or grant any bonuses salary increases,
pension or supplemental pension benefits,’ proﬁt [shartng, retirement
allowances, deferred compensation, 1ncent1ve compensation,
severance or termination pay to or any other form 'of compensation or
with respect to any increase of benefits payable to, or make any loan
to, any ofﬁcers directors, trusteest or employees (or independent
contractors) of Alexrs Nihon or any sub51dtary,

not, and cause its subsidiaries and aﬂllrates not to, settle or
compromise any claim brought by any pr'esent former or purported
holder of any of its securities in counectmn w1th the transactions
contemplated by this Agreement or the Offer or the Exchange prior to
the Closing Date; : :

not guarantee the payment of any material mdebtedness or incur any
material indebtedness for borrowed money 0r| issue or sell any
material debt securities, except for borrowmgs in the ordinary course
under credit facilities in place on the date of executlon hereof; ’

i

use commercially reasonable efforts (and cause each of its
subsidiaries and affiliates to use commermally re'asonable efforts) to
cause its current insurance (or re-rnsurjmpe) policies not to be
cancelled or terminated or any of the coverage thereunder to lapse,
unless simultaneously with such termmatlon caltcellatlon or lapse,
replacement policies underwritten lby insurance and reinsurance
companies of nationally recogmzed st.":tndmg providing similar
coverage are in full force and effect; ;
not make any material changes to ex1sltmg accounting practices,
except as required by Law or requ1red by GAAP




4320

()

(@

(1)

: : i

! |

i |

-22- l
{ " ‘[ :

not enter into any agreement to do any of the foregoing prohibited
matters; ’ i

i l '

promptly advise Cominar orally and in wrltlng of any Material
Adverse Change'in respect of Alexis NlhOIl, and

i
i
i

- notwithstanding anything set forth in thls Agreement or in the Alexrs
.Nihon Disclosure Letter, in no case shall|Alex15 Nihon or any
" subsidiary thereof i incur, increase, guarantee or lotherwise become

subject to any debt or obligations |that could have the effect of
rendering the representatxon and warranty of Alexns Nihon set forth at

- paragraph 26 of Schedule C annexed heleto becommg untrue or

otherwise affectmg the ability of Commar or Alexis Nihon to comply

with the provisions of Section 4.5. l
i I i

Alexis Nihon shall and shall cause its affiliates and subsidiaries to perform all
obligations reasonably required to be performed byl*\lems Nihon or any of its
subsidiaries and affiliates under this Agreement, co- operate with Cominar in
connection therewith, and do all such othFr acL, and thmgs as may be
reasonably necessary in order to consummate and make effectlve as soon as
reasonably practicable, the transactions coutemplate dlm this Agreement and,
without limiting the generality of the foregoing, |Alexis| Nihon, subject to
Section 4.7, shall and where appropriate shall cause its subsidiaries and

affiliates to: | l

@)

(b)

(©)

t

s

apply for and use commercially reasonable efforts to obtain all

Regulatory Approvals and Third Paxty Consents relating to Alexis
Nihon or any of its subsidiaries or afﬁllates land in doing so, keep
Cominar reasonably informed, subject to appllcable Laws, as to the
status of the proceedings related to obtammg such Regulatory
Approvals and Third Party Consents 1nclud|ng prov1d1ng Cominar

. with copies of all related appllcatlonsland nl)tlﬁcatlons in draft form

!
in order for Cominar to provide its reasonable comments, and
providing Cominar with copies of all matenal correspondence relatmg

to such Regulatory Approvals and Thlrd Pany |Consents

use commercnally reasonable efforts to defend m consultation w1th
Cominar, all lawsuits or other legal, 'regulato'ry or, other proceedings
to which it is a party challenging or affectmg this Agreement or the
consummation of the transactions contemplated hereby; ;

use commercially reasonable efforts to have |Ilfted or rescinded any
injunction or restraining order relating to Alex1s Nlhon or other order
which may adversely affect the ablllty of the| part'es to consummate

the transactions dontemplated hereby, J

)
l

| |
i ‘ 3
|
| ‘l |
l ‘
i |
|
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|
:
(d) comply promptly with all requirements which applicable Laws may
impose on Alexis Nihon with respect to the'transactlons contemplated
hereby and by the Combination; and l i
(¢)  effect all necessary registrations,. ﬁl1ngs| and submissions of
information required by Governmental Entmes from Alexis Nihon or
any of its subsidiaries or afﬁllates relatmg to| the Offer or the
Exchange. : )
Pre-Closing Reorganization. Alexis Nihon agrees:that! upon request by
Cominar, Alexis Nihon shall: , ;
(a) effect such reorganization of its business, operatlons and assets and/or
those of its subsidiaries, such other transactions as Cominar- may
request acting reasonably provxded that |the Pre-Closing
Reorganizations are not prejudicial to Alex1s Nlhon or the Alexis
Nihon Unitholders in any material respect and: (0 do not result or are
likely to result in a breach by Alexis NlllOll’l of (A) any existing
contract of commitment of Alexis Nihon or (B) any applicable Laws;
or (ii) cannot reasonably be expected to|unduly impede or delay
Cominar’s ability to complete the Offer and the|{Exchange (each a

“Pre-Closing Reorganization™); andl l
(b)  cooperate with Cominar and its advlsors 1n lorder to determine the
nature of the Pre-Closing Reorganizations |that mlght be undertaken
and the manner in which they most: cffect;vely may. be undertaken.
Cominar shall provide written notice to Alems Nll’lOﬂ of any proposed
Pre-Closing Reorganizations of at least ten (10) business days prior to
the Closing Date. Upon receipt of 'such notlce Alexis Nihon and
Cominar shall work cooperatlvely and use: commerc1ally reasonably
efforts- to prepare, prior to the Closmg 1Date lall documentation
necessary and do all such other acts and things as are necessary to
glve effect to such Pre-Closing Reorganwatlon Cominar hereby
waives any breach of a representatlonI warranty or covenant by Alexis
Nihon where such breach is solely ' a result of dn action taken by
Alexis Nihon in good faith at the express request of Cominar in

accordance with this Section 4.3.3, ¢ | l

Alexis Nihon shall cooperate with and assist lcominar employing all
commercially reasonable efforts in this regard, mlrcplacfng Alexis Nihon’s
current working capital and acquisition facility lenders mcludmg permitting
the registration of security on certain of the Alexns N1hon Assets prlor to
Closing, which security Cominar covenants. to cause to Ibe removed in the
event that this Agreement is terminated, and the negotlatlon and entering into

of any required inter-lender agreements. i
!

l
|
|
l

.
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Cominar covenants and agrees that, until the Closmg Date or the earlier
termination of this Agreement in accordance with Amcle 6, except: (i) with
the prior written consent of Alexis Nihon not to be unreaslonably withheld or
delayed to any devratnon therefrom; (ii) with respect ,to any matter expressly
contemplated by this 'Agreement; (iii) m conrniection| with a Cominar
Acquisition Proposal and in accordance w1th the pr‘ov'lslons hereof relating to
the manner in which Cominar is required to deal wnth a Commar Acqu1srt10n
Proposal; (iv) as disclosed in the Commar Dlswelosure Letter, or (v) in
connection with the Debt Commitment Letter Commer will:

(a)

(b)

(©)

(d)

(e

date hereof; . l !

carry on its business in, and only in, the ordmary and regular course in
substantially theé same manner as heretofore' conducted and, to the
extent consistent with such business, use! commercrally reasonable
efforts to preserve intact its present: busmess orgamzatlon and keep
available the servnces of its present ofﬂcers and ernployees and others
having business dealings with it to the end that its goodwill and
business shall be mamtamed , :
!
not split, consolidate or reclassify alny ofi th|e outstandmg Commar
Units nor declare, set aside or pa)'r any] distributions (other than
normal monthly distributions of up to $0.102 pery Cominar Unit per

month on or in respect of the outstanding Com'rnar Units;

not amend the Cominar Contract of Trust, investment restrictions or
operating policies of Cominar; l i

i i ‘
not sell, hypothecate, encumber, alllot recerve set aside or issue,
authorize or propose the sale, hypothec encumbrance allotment,
reservation, setting aside or issuance of, or |purchase or redeem or
propose the purchase or redemptlon! of, arly Cominar Units or any
class of securities convertible or exchangeable| mto| or rights, warrants
or options to acquire, any such Commar Umts or other convertible or
exchangeable securities, except for the ls‘ suance [of Cominar Units

pursuant to Cominar Options granted and duly exercised prior to the

not amend the articles or by-laws of an[y subsidiary, or seil
hypothecate, encumber, allot, reserve, sct a',rde orllssue authorlze or

“setting aside or: 1ssuance of or purchase orlredeem or propose the

purchase or redemptlon of, any secuntleslof anyl subsidiary or any
class of securities convertible or exchangeable into] or rights, warrants
or options to acquire, any such securities;

|
I o
|
|
!
|
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i i
1 |
o
N
not amend, vary or modify the Cominar Umt Option Plan or any of
the Cominar Options, not amend, vary or mod1fy the Cominar. Unit
Purchase Plan or the Cominar Dlstnbutlon Remvestment Plan or any
of the benefits granted thereunder; | |

;
| 1
' P

not reorganize, amalgamate or merge C ommar or any of its
subsidiaries or affiliates with any other Person, nor acquire or agree to
acquire by amalgamatmg, merging or consohdatmg with, purchasing
substantially all 'of the assets or shares of or otherwnse any business
of any other Person ! I

| |

Lo
not enter into, renew or amend any materlal contracts including

property management arrangements but excludmg hypothecary
financing arrangements; N

not sell ahy material assets;

I
i
'
I
I

except for commitments entered into prior, toI the|date hereof which
are not in the ordinary course and whlch are dlsclosed in the Cominar
Disclosure Lettér, not make any md1v1dua] expendlture or series of
related expenditures other than in the ordullary course of business in
excess of $100,000 or make any expendlture !other than in the
ordinary course of business if to do so would result in the aggregate
amount of all expenditures other than m the ordmary course of
business exceeding $1,000,000, and* for gleater certamty except as
contemplated heérein, shall not purchase, lease or otherw1se (through
amalgamatlon merger or other form of acqt‘nsmon) acquire other than
in the ordinary course of business any capital ; asset or group of related
capital assets at a cost in excess of $100 000 or acqu1re any capital
assets other than in the ordinary course of busmess if to do so would
result in the aggregate cost of all| acqu1srtlons other than in the
ordinary course of business exceedmg $1, 000 000

'

not, and cause each of its subsrdlarles and afﬁhates not to, other than

- as required pursuant to employment, pensron| supplemental pensnon

termination, or compensation arrangements or polnc1es existing prior
to the date hereof or as required by appllcab]e Laws or disclosed in
the Cominar Disclosure Letter, enter’into or modlfy any employment
severance, collective bargaining or isimilar agreements pohcres or
arrangements with, or grant any bonuses, s’alary 1r{creases pension or
supplemental pension benefits, proﬁt sharmg, retirement allowances,
deferred compensation, incentive! comlpensatlon severance Oor
termination pay to or any other form of compensatlon or with respect
to any increase of benefits payable to, or !make any loan to, any
officers, directors, trustees or employees (or mdependent contractors)
of Cominar or any subsidiary; | |
I

|
|
|
|
|
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()] not, and cause its subsidiaries and affi lrates not to, settle or
compromise any claim brought by any present former or purported
holder of any of its securities in connection W1th the transactions
contemplated by this Agreement or the Offer or the Exchange prior to
the Closing Date; | ! |

f

- 26 -

(m) " use commercially reasonable efforts (lan’d cause each of its
subsidiaries and affiliates to use commercmlly reelsonable efforts) to
cause its current insurance (or re- msurance) polrcnes not to be
cancelled or terminated or any of the coverage thereunder to lapse,
unless simultaneously with such termmatlon carlwellatlon or lapse,
replacement policies underwritten 'by insurancé and reinsurance
companies of nationally recognized standmg providing similar

- coverage are in full force and effect; |l ;
| | !

(n)  not make any ‘material changes to ex1stmg accounting practlces
except as required by Law or requ1red by GAAP

{0) not enter into any agreement to do any o}l the foregoing prohibited

matters; ' |
)
- |

(p)  promptly advise Alexis Nihon orally and lnlwrlting of any Material
Adverse Change in respect of Cominar' and |

(q) not amend, modify or vary the terms of the Lock-lUp Agreement i in a
manner that is adverse to the Offer or the E).change

Cominar shall and shall cause its subsidiaries alld 'afﬁllates to perform all
obligations reasonably required to be performedlby Cotninar or any of its
subsidiaries under this Agreement, co-operate w1th Alexis Nihon in
connection therewith, and do all such other acts:and things as may be
reasonably necessary in order to consummate and!/make effective, as soon as
reasonably practicable, the transactions contemplated in this Agreement and,
without limiting the generallty of the foregomg, lCommar shall and where
appropriate shall cause'its subsidiaries to: | i .

(@) apply for and use commerc1ally reasonable efforts to obtain all
Regulatory Approvals and Cominar- Third' Party Consents relating to
Cominar or any. of its subsidiaries and, in domg s0, keep Alexis Nihon
reasonably informed, subject to appllcable Laws| as to the status of
the proceedings related to obtaining such, Regulatory Approvals and
Cominar Third Party Consents, including provrdmg Alexis Nihon
with copies of all related applications and notrﬁcatlons in draft form,
in order for Alexis Nihon to prov1de its reasonable comments, and
providing Alexis Nihon with copies of all matenal correspondence
relating to such Regulatory Approvals dnd Cominar Third Party

Consents; ' :

| |

1

i
l
l
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use commercmlly reasonable effortsrto defend m consultation with
Alexis Nihon, all lawsuits or other leg,al regulatory or other
proceedings to which it is a party ohallengmg or affecting this
Agreement or the consummation of the transactions contemplated
hereby; ! ! :

| I
: i | : .
use commercially reasonable efforts'to halv fhfteid or rescinded any
injunction or restraining order relatmg to Cominar or other order
which may adversely affect the ablllty of the partles to consummate

the transactions contemplated hereby; !

] E
comply promptly with all requirements which applicable Laws may
impose on Continar with respect to the transactlons contemplated
hereby and by the Combination; ; I

effect all necessary reg:stratlons1 ﬁlmgs and submissions of
information required by Governmental Entltles from Cominar or any
of its subsidiaries relating to the Offer or thT. Exchange and
voob

Subject to Section 2.1.3, contemporaneous|w1th the Closing Time, o
take up and pay for Alexis Nihon Units tendered (and not withdrawn},
directly or indirectly, under the Offer at the Explry Time, provided
that all of the conditions of the Offer and the Exehange capable of
being satisfied at such time (as forth herem) have been satisfied or

waived by Cominar by the Expiry T1me { i

443 Cominar shall have sufficient funds available to it;at’ Closmg to complete the

Take-Out Financing. i

4.5 Allocation of Consideration

|
»

Alexns Nlhon and Cominar agree that the consideration for the Alex1s Nihon Assets to be
acquired by Cominar pursuant to the Exchange shall be aliocated and effected in such manner
that the transfer of all property by Alexis Nihon to Cominar pursuant to the Exchange may occur
without 'any income or gains being realized by Alexis Nihon and Commar and Alexis Nihon
agree to jointly elect the appropriate amounts for purposes of Section 132 2 lof the Tax Act. In
this regard Alexis Nihon and Cominar agree that the consideration (other than Units of Cominar)
to be received by Alexis Nihon for the disposition of any partlcular property to Cominar pursuant

-~ to the Exchange shall never exceed: ! |

(a)

¥

in the case of a depreciable property transferred the lesser of: (i) its
cost amount (within meaning of the Tax| Act) to Alexis Nihon
immediately after the taxation year that is deemed to end pursuant to
section 132.2(3)(b) of the Tax Act as proposed by Bill C-33 and
introduced to the House of Commdns on/ November 22, 2006; and
(ii) its fair market value at the time of the Exchange and

|

b
,

i
'
!
1
L
|
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‘ I
(b)  in the case of any other property transferred the lesser of: (1) the cost
amount (within'meaning of the Tax Act) to Alex1s Nihon of the
property at the time of the Exchange; and (ii), the fair market value of
I

i

the property at the time of the Exchange r

1

}
!
i

4.6  Covenants Regarding Non-Solicitation ' .
| |

4.6.1 Subject to Section 4.7, Alexis Nihon shall not, dlrectly or{indirectly, through
‘ any trustee, officer, director, agent or Representatwe of AIexrs Nihon or any
of its subsidiaries or affiliates, (i) solicit,! initiate, knowmgly encourage,
continue or otherwise facilitate (including by way; of furnishing information
or entering into any form of agreement, arrangement or junderstanding) the
initiation of any inquiries or proposals regarding an Acqursltlon Proposal, (ii)
participate in any discussions or negotiations regardmg any Acquisition
Proposal, (m) approve or recommend any Acqms'mon Proposal, or (iv)
accept or enter into any agreement, letter of mtent arrangement or
understanding related to any Acquisition | Proposal Notwnthstandmg the
preceding part of this Section 4.6.1 and any, otherl provision of this
Agreement, nothing shall prevent the trustees of Alexis Nihon from
complying with Alexis Nihon’s disclosure obllgatl'ons under applicable Laws
with regard to an Acquisition Proposal or from conslderlng, participating in
any discussions or negotiations, or entering.into a conﬁdentlahty agreement
and providing information in accordance with Scctlon 4. 6 5 regarding a bona
Jfide written Acquisition Proposal that was not sohclted after the date hereof
and which the trustees of Alexis Nihon have ‘determined is a Superior
Proposal. Alexis Nlhon shall, and shall cause the }ofﬁcers, directors, trustees ;
and representatives of Alexis Nihon and its subsndlanes to cease immediately
all current discussions and negot:atrons regardmg any proposal that
constitutes, or may reasonably be expected to lead to, an Acquisition
Proposal, and promptly request the return or destructron of all confidential
information provided in connection therew1th and shall provnde Cominar with
all information provided to a Person in connection with any such Acquisition
Proposal. n i

4.6.2 Alexis Nihon shall not waive any of the terms or [conditions of any
confidentiality and standstill or similar: agrec ments, arrangements or .
undertakings to which Alexis Nihon may be a party or by which it may be !
bound. : | ,

4.6.3 Alexis Nihon shall not, d1rectly or indirectly, through any trustee, officer,
director, agent or Representative of Alexis I\lhhon or'any ¢ of its subsidiaries or
affiliates, offer or commit to pay or pay any fee to any Person or assume or
agree to reimburse the expenses of any Person as an| inducement to the
making of or otherwise in connection with any Acqu1sutlon Proposal.

4.6.4 Alexis Nihon shall, as promptly as practrcable, notrfy Colmmar, at first orally
' and then in writing, of any Acquisition Pro‘posalfarid any inquiry that could |
] : i

|
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reasonably be expected to lead to an 'Acqunsmon Proposal, or any
amendments to the foregoing, or any request for non-public information
relating to Alexis Nihon or any subsidiary in connection wrth an Acquisition
Proposal or for access to the properties, books or records of Alexis Nihon or
any subsidiary by any Person that informs Alexis: N|h0n|0r such subsidiary
that it is considering making, or has made, an ALquSltlon Proposal. Such
notice shall include a copy of any written proposal and if ‘the proposal is not
in written form, a description of the material terms and conditions of any
proposal the identity of the Person making such proposal 1nqu1ry or contact
and, in all cases, provide such details of the proposal, inquiry, contact,
discussions or negotiations as Cominar may reasonably request. Alexis Nihon
shall keep Cominar informed of the status, mcludmb any change to any of the
terms, of any such Acquisition Proposal or mqu1ry i

If Alexis Nihon receives a request for material non:public information from a
Person who has made a bona fide written Acqulsrtlon Proposal that was not
solicited after the date hereof and Alexis Nihon is penmtted subject to and as
contemplated under the second sentence of Section' 4.6. 1, to negotiate the
terms of such Acquisition Proposal, then, and only in such case, the trustees
of Alexis Nihon may, subject to the execution :by Such Person of a
confidentiality agreement on substantially the . same terms as the
Confidentiality and Standstill Agreement (excludmé the exclusivity
provisions thereof), provide such Person with access to 1nformat10n regarding
Alexis Nihon; provided, however, that thelPerson makmg the Acquisition
Proposal shall not be precluded under such conﬁdentrahty agreement from
making the Acquisition Proposal (but shall not be permrtted except subject to
Section 4.7.3, to make any material amendment thereto) ahd provided further
that Alexis Nlhon sends a copy of any such conﬁdentlalrty agreement to
Cominar promptly upon its execution and Commar 1s prov1ded with a list of
or copies of any and all information prowded to such Person and promptly
provided with access to similar mformatlon to whlch such Person was
provided. : ;

! ;
|

| .
Alexis Nihon shall ensure that its officers and trustees andjits subsidiaries and

affiliates and their officers and directors and any representatlves retained by it
or its subsidiaries and affiliates in connection hcrewrt}{ arc aware of the
provisions of Section 4.6, and it shall be, responsrble for any breach of
Section 4.6 by its and its subsidiaries’ and affiliates’ |officers, directors,

trustees or representatives, ' |

Cominar shall not, directly or indirectly, through any trustee officer, director,
agent or Representative of Cominar or any of its subsrdrarles or affiliates,
solicit any Cominar Acquisition Proposal. Notwrthstandmg anything to the
contrary contained in.this Agreement, Commar may solicit a Cominar
Acquisition Proposal in the event of the receipt of any unsolicited Cominar
Acquisition PrOposal if, after receiving advice from its ﬁn'ancral advisors and

legal counsel, it is necessary for the trustees of Commar to so do in order to
|

i
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4.7.2
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discharge their fiduciary duties in the elrcumstanclzes and in such case,
Cominar may participate in any discussions or]negotlatrons regarding a
Cominar Acquisition Proposal, approve  or recommend any Cominar
Acquisition Proposal, accept or enter into any ag,reement letter of intent,
arrangement or understanding related to any Cominar: Acq{usmon Proposal or
carry on any actions or issuances of securities in furtherance of such Cominar

Acquisition Proposal. ! 1 I
' ‘ !
i

b

Notwithstanding Section 4.6.1, Section 4.6.4 and Sectlon 4 6.5, but subject to
Cominar’s rights under Sectron 6.3 and Sectron 64 Alexrs Nihon may
accept, approve or recommend or enter into any agreement understanding or
arrangement in respect of a Superior Proposal at any 'time! (i) until the Alexis
Nihon Meeting and (ii) after the expiry of d perlod of seven Business Days
following the Alexis Nihon Meeting, if the Closmg has not been completed in
all material respects; ifiand only if: (A) it has provrded Commar with a.copy
of the Superior Proposal document and written evrdence of the determination
of the trustees of Alexis Nihon that the proposai constitutes a Superior
Proposal as well as evidence of availability of financing of such Superior
Proposal promptly upon the trustees of Alexts Nlhon making such
determination; and (B) five calendar days shall have elapsed from the later of
the date Cominar received written notice advrsmg Commar that Alexis
Nihon’s trustees have resolved, subject only to cornpllance with Section 4.7,
to accept, approve, recommend or enter into an agreement understanding or
arrangement in respect of such Superior PrOposal and1 the date Cominar
received a copy or notice, as the case may be of such Superior Proposal
pursuant to Section 4.6.4. Any information provrded by Alexis Nihon to
Cominar pursuant to Section 4.7 or pursuant to Sect10n‘4 6 shall constitute
“Information” under Section 4.8.1. Until termmatron of this Agreement in
accordance with its terms and until payment of the termination fee
contemplated by Section 6.4, as applicable, Alexis 'Nihon shail continue to
perform its obligations under this Agreement. 3

During such five calendar day period Alexis thoh agrees that Cominar shall
have the right, but not the obligation, to offer to amend the terms of this
Agreement. The trustees of Alexis Nihon will revrew any . loffer by Cominar to
amend the terms of this Agreement in good faith in order to determine, in
their discretion in the ‘exermse of their fiduciary |-:1ut|es whether Cominar’s
amended offer upon acceptance by Alexis Nlhonlwould if consummated. in
accordance with its terms, result in a transactlon equal or more favourable to
Alexis Nihon Unitholders from a financial pomt of 3 view than the transaction
contemplated by the Superior Proposal. If the trustees of Alexis Nihon.so
determine, Alexis Nihon will enter into an amended agreement with Cominar
reflecting Cominar’s amended offer. If the trustees of Alex1s Nihon continue
to believe, in good faith, after consultation with Alexrs Nihon’s financial

advisors and after receiving the advice of outside eounsel that such Superior
i

+

]
|
|
|
b
i
1
1
i
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Proposal remains a Superior Proposal and thereforc rejects * Commar s ;
+ * amended offer, Alexis' Nihon and its trustees may, for greater certainty ;
subject to Section 6.3 and Section 6.4, approve recommend accept or enter :
into an agreement, understanding or arrangement w1th respect to the Superior :
Proposal. | } : ;

473 Alexis Nihon acknowledges and agrees that (i) edch successwe amendment
to any Acquisition Proposal with a financial 1mpact (mcludmg Tax impacts)
shall constitute a new Acquisition Proposal: \for purposcslof the requrrement
under clause (iii) of Section 4.7.1 to initiate an additional five calendar da)r
notice period and (ii) if any five calendar day notlce perlod extends beyond
the date of the Alexis Nihon Meeting, then Alexrs Nihon will adjourn the
Alexis Nihon Meetmg to a date not less than two, Busmess Days after such
notice period expires. ‘ E

, r

4.8  Access to Information ‘ ! j i | e

. | !

. i |
48.1  Subject to this Section 4.8.1 and appllcablc Laws upon' reasonable notice,
each party shall (and shall cause each of its subsrdlarles to) afford to the other
and its officers, employees, counsel, accountants and other authorlzed
representatives and advisors (mcludmg, for greater certan'rty, any investment
banker, lawyer or accountant) (“Representatives’ ) access, during normal
business hours from the date hereof and until the earller of the Closing Date
or the termination of this Agreement, to 1ts and its subsidiaries’ properties,
books, contracts and records as well as to 1ts managemen‘t personnel (and to
its property managers and their personnel, who ‘shall be instructed to co-
operate), and, during such period, each party shall (and shall cause each of i lts
subsidiaries and property managers to) furnish promptly to the other party all
information concerning it and its subsidiaries’ busmesses properties and
personnel as the other party may reasonably request l

. ‘ I
48.2  The parties acknowledge that the mformatrol,l provrded to them under Sectlon
4.7.2 and Section 4.8.1'above will be non- pubhc and/or proprletary in nature
(the “Information”) and will be subject to: the telms of |the Confidentlahty
and Standstill Agreement. For greater certamty, 'the | provisions of the
Confidentiality and Standstill Agreement shall survrve the termination of this
Agreement, provided: that the obligations of Cominar under the
Confidentiality and Standstill Agreement and Sectron 4’8 1 shall termmate _
upon the successful completion of the Comblnatlon notwrthstandmg anythmg o
to the contrary contained therein or herein. |

1 . i

! ' .
1

i !

. .
4.9  Indemnification; Insurance b
' i

i
4.9.1 Cominar covenants and agrees that all rlghts to indemnification or
exculpation in favour of the current and former trustees dlrectors and officers
of Alexis Nihon and its subsidiaries prov1ded in the Alcxrs Nihon Contract of

Trust, articles, by-laws or other constituting documents thereof (but only to
i

'
t

|
|
)
)

|
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the same extent that such rights are currently prov1ded by Cominar or 1ts
Subsidiaries in favour of its current and! former trustees, directors and
officers) and any trustees, directors’ and ofﬁcers 1nsurance now existing in
_ . favour of the trustees, directors or officers of Alex1s thon or any subsrdrary
i - shall survive the Closing (or be replaced wnth substantlally equwalent
; ' coverage from another provrder) and shall contlnue in full force and effect
. (either directly or via run-off insurance or 1nsurance prowded by an alternate

provider) for a period of not less than six years from the Closmg Date. i
t |

492 ~ Alexis Nihon shall act;as agent for its trustees llrrectors and officers and

' ‘ those of its subsidiaries for the purposes of Sectlon |4 ?
i

{

No Alexis Nihon Options shall be granted under the AleXIS Nihon Unit Option Plan after

410 Alexrs Nlhon Unit Option Plan }
t
the date hereof \ [ _
-

t
: ' \
L | t
Notwrthstandmg anything to the contrary contained in thls Agreement each of the partles
hereto acknowledges that their respective obhgatrons under thls Agree ment (or the Offer or the
Exchange) shall not be personally blndmg upon any of thetr respelu,tlve trustees or on their
respective registered or beneficial holders of units or annuitants as such,and that resort shall not
be had 0, nor shall recourse be sought from, any of the foregomg or the prlvate property of any
- of the foregomg in respect of any indebtedness, obligation or lrabrlrty of ithe parties arlsmg
hereunder (or under the Offer or the Exchange), and recourse for such indebtedness, obligations
_or hab1llt1es shall be limited to, and satlsﬁed only out of, the respectlvelassets of the parties, as
appllcable Any obligation of the parties’ set out in this Agreement (or in the Offer or the
Exchange) shall, to the extent necessary to give effect to such obllgatdon be deemed to
- constitute, subject to the provisions of the previous sentence, an‘obhgatlon of: its trustees in therr
capaclty as trustees of the party and to the extent of the trust assetts only -

4.11 No Personal Liability

I

i g

412 Anti—D_ilution | I ' t
! :

: For greater certainty, for the purposes of this Agreement! the term “Alexrs Nihon Unlts”

- shall include all units or other securities into which Alexis Nihon Un 1ts may be, after the date

hereof, converted into, exchanged for or otherwise changed mto pursuant to any hqutdatton

dissolution, recapitalization, merger, reorganization, amalgamatlon amendment to the Alexrs

* Nihon Contract of Trust, extraordinary distribution, or other busmess combination mvolvmg

Alexis N1hon prior to the Expiry Time and/or the Closing Date, and shall also|linclude (by way of

a reduction in‘the cash consideration and Cominar Unit consrderatron provided for under the

Offer and Exchange, respectively) any and all distributions of cash securrtres or other property

- made on:such Alexis Nihon Units (other than ordinary course dlstrlbutlons by|Alexis Nihon in an
amount not exceeding $0.0917 per month) on or after the date hereof | }

\

I

] |
For greater certainty, for the purposes of this Agreement, the term‘ “Commar Units™ shall

- include all units or other securities into which Cominar Units may be after the date hereof

F
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converted into, exchanged for or otherwise changed into pursuant to anyrllquldatlon dissolution,
recapitalization, merger, reorganization, amalgamation, amendment to the Commar Contract of
 Trust, extraordmary distribution (excluding, for greater certainty, any spec1a1 distribution or
adjustment in respect of the fiscal year ending December 31, 2006, m orrder Ito comply with the
Commar Contract of Trust, in accordancé with past practice); or other busmess combmatlon
mvolvmg Cominar prlor to the Expiry Time and/or the Closing. Date“and shall also include (by
way of an increase in the cash consideration and Cominar Unit consnderatlon provided for under
the Offer and Exchange, respectively) any and all distributions of cash securities or other
property made on such Cominar Units (other than ordinary course dtstnbutlons by Cominar in an
amount not exceedmg $0.10 per month) on or after the date héreof in Wthh the Alexis Nihon
Umtho]ders receiving Cominar Units will not share. { | )
!
| i ;r

1

|
4.13 Specral Pre-Closing Dlstrlbutlons :

Notwﬁhstandmg anything to the contrary contained in this Agreement immediately prlor
to the Closing Date, each of Cominar and Alexis Nihon, to the extent requrred by the Cominar
Contract of Trust or the Alexis Nihon Contract of Trust, as the case may be, shall be permitted to
pay out,‘as a special distribution on the Cominar Units and the Alexis lNlhOﬂ Umts respectlvely,
a cash amount representmg the unpaid proportion of their respective usual monthly distributions
for the perlod from the prior distribution day immediately preceding the Closmg Date based on
days elapsed, but in any event Cominar or Alexis Nihon shall play out an amount that is at least
equal to its bona fide estimated respective, taxable income for such perlod (after giving effect to
any prior distributions during the period). l | | |

. I

4.14 Other Plans | E :

4.14.1 The Alexis Nihon Distribution Remvestment Plan} subject to TSX approval
shall be suspended immediately and termmated at Closmg, and all amounts
if any, held pursuant thereto retumed to the, ccmtrlbutors thereof. No further
Alexis Nihon Units shall be issued in connection therewnh ‘

i J | .
. 4.14.2 The Alexis Nihon Unit Employee Purchase Plan, subject to Section 2.3. l

shall be suspended immiediately and terminated at ( losmg in accordance wrth'

its terms as more fully described in the Alex1s Nihon Disclosure Letter. | ‘

I
4.14.3 The Alexis Nihon Unit Option Plan, subject to ! Section 2.3.1, shall be
suspended immediately and terminated at Closmg | 1

4,144 The Alexis Nihon Long Term Incentive Plan, sub_lect to Section 2.3.1 and
paragraph 2 of Schedule C annexed hereto,;shall be[ suspended immediately
and terminated at Closing, in accordance w1thI its terms as more fully
described in the Alexis Nihon Disclosure Letlter i ‘ |

}

4.15 Standstill | f
4.15.1 Notwithstanding the provisions of the - Conﬁdenttahty and Standstrll
Agreement, the standstill provisions set out in such agreement shall survive
for a period of 15 months following any termmatlofn of this Agreement.

l
l
b
t

|
|
!
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L

The standstill covenants and undertakmgs of Alex1s Nlhon set forth in
paragraph 9 of the Confidentiality and Standstill Agreement shall not apply,
or shall cease to apply, as the case may be, to Commar l
(a)  if and only to the extent that Alex1s NlhOl‘l enters into standstill
provisions with any other Person that are more favourable in any
respect to that Person than those set forth lm ‘the Conf dentiality and
Standstill Agreement (and Alexis Nihon sh.all be obllged to promptly
notify Cominar to such effect, following whleh Commar may elect to
be bound by any more favourable provns:ons in lieu of the less
favourable provisions set forth therem) | |

|
{(b)  ascontemplated by the Lock-Up Agreemem in connection with and in
furtherance of the Combination and' othervuse to|permit Cominar to
enforce its rights thereunder; : o '}
| 1
{c) if Alexis Nihon breaches the materlal terms of |this Agreement in
connection with the Combination, in any materlal respect; or :

(d)  if, after the termination of this z"lgreement| any person makes an
Acquisition Proposal, excluding under (vn) of| the definition of
Acquisition Proposal. ' .

: !

4.16 'l‘ermination of the Offer o P l i i

5.1

Mutual Conditions Precedent

f !

Upon any exercise of termination rights pursuant to Section 6.3, Commar shall, subject to
applicable Laws, terminate and withdraw the Offer or take actions to the! same effect. ‘

1
| i
\ :
1

ARTICLE 5 | ; :
CONDITIONS ! \ |
' |

t

N

The respective obligations of the parties hereto to complete the transaetlons contemplated

by this Agreement (including the Offer and the Exchange) shall be suhject to the satisfaction, on
or before the Closing Date or the Expiry Time, as apphcable, of the followmg condmo’ns
precedent, each of which may only be waived by the mutual conseint' of Cominar and Alexns
Nihon:

5.1.1

1 [
P
the Exchange Resolution shall have been approved| by Alexis N1hon
Unitholders by 66 % (sixty-six and two- thlrds pelcent) of the Alexis Nlhon

Unitholders present in person or by proxy at the Meetmg,

there shall not be in force any final and non appealable Judgement
injunction, order or decree, and there shall not hdve been passed any Law
prohibiting, preventing, restraining or enjommg , the consummation of the
transactions contemplated by this Agreementl and there shall be no
! !

I
l

|
|
1
i
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proceeding in progress that relates to or results from the transactlons
contemplated by this Agreement that would, if suc cessful result in an order
or ruling of a Governmental Entity that would preclude completion of the
transactions contemplated by this Agreement in accordance with the terms
hereof or would otherwise be inconsistent' with 1he Regulatory Approvals
which have been obtained; ! ; ! ]
! ' |
5.1.3 there shall not be pendmg or threatened any surt action or proceeding: (i)
| seeking to prohibit or restrict the acquisition by. Comm'ar of any assets of
Alexis Nihon or Alexis Nihon Units, seeking to restram or prohibit the
consummation of the Offer or Exchange, or seekmg to lobtain from Alex1s
Nihon or Cominar any material damages directly or|mdu"ectly in connectron
with the Combmatron (ii) seeking to prohrblt or matenally limit the
ownership or operatlon by Cominar of any material portlon of the business or
assets of Alexis Nihon or any of its subsrdlarlesI or to compel Cominar 'to
dispose of or hold separate any material portron of the blusmess or assets of
Alexis Nihon or its subsidiaries, (iii} seeking to nnpose mater1al limitations
on the ability of Cominar to acquire or hold, jor, exercrse full rights of
ownership of, any assets of Alexis Nihon or' Alexis Nlhon Units, (iv) seeklng
to prohibit Cominar from effectively controlling i in any materral respect the
business or operations of Alexis Nihon or any of i rts sub51dlar1es or (v) which
otherwise is reasonably likely to have a Matenal Adverse Effect or Commar

514 this Agreement shall not have been termmated pursuant to Article 6; |

= ‘ l

5.1.5 . the Regulatory Approvals and the Third Party Consents and Cominar Thrrd

Party Consents shall have been obtained or satlsﬁeld and l

|
5.1.6 the Cominar Units (including those to be issued in connection with the
Combination) shall be listed and posted for ltradmg (or condltlonally
approved for listing, as the case may be) on the T')X and no order, ruling, lor
determination having the effect of suspendmg theussuance or ceasing the
trading of the Cominar Units shall have béen 1ssued or |made by any stock
exchange, securities commission or other regulatory authority and be
continuing in effect and no proceedings for that purpose shall have been
instituted or pending or, to the knowledge of Cominar, contemplated Jor
threatened by any stock exchange, secur1t1es comrnrssront or other regulatory

authority. . \ l |

i L

5.2  Additional Conditions Precedent to the Obligations of Cornm:ar i‘
The obligations of Cominar to complete the transactlons contemplated by this Agreement
(including the Offer and the Exchange) shall also be subjectito the fulﬁlment of each of the
following conditions precedent (each of which is for Commar ] exclusrve benefit and may be
waived by Cominar): b

1

{
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l
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5.2.4

525

5.2.6

5279

52.8

529

subsidiaries to permit the consummation of the Combmatlon

i
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- l
all covenants of Alexis Nihon under this Agreeme nt to be performed on or
before the Closing Date or the Expiry Time, as appllcable, shall have been
duly performed by Alexis Nihon in all material respects
I 1 l
the conditions to the Offer shall have been satisﬁed or waived by Cominar;

l

4

L |
the representations and warranties of Alexrs thon in Schedule C annexed
hereto (in each case w1thout giving effect to any rnaterlahty qualifications or
limitations therein) shall have been true and accurate on the date hereof
except to the extent that any untruths or maccﬁralmes would not havela

Material Adverse Effect i i !

| J
the representations and warranties of Alexis Nlhon in Schedule C annexed
hereto (in each case without giving effect to,any materlallty qualifications or
limitations therein) shall be true and accurate as of the Closing Date or the
Expiry Time, as applicable, as if made on and as of such date (except to tli're
extent such representations and warranties speak so]ely as of an earlier date,
in which event such representations and warrantle‘, shall jbe true and correct
to such extent as of such earlier date, or except as affected by transactlolrs
expressly contemplated by this Agreement), except to the extent that any
untruths or inaccuracies would not have a Material Adverse Effect, and
Cominar shall have received a certificate' of Alexrs Nlhon addressed to
Cominar and dated the Closing Date or the Explry Time, as applrcable
signed on behalf of Alexis Nihon by three senior executw'e officers of Alexis
Nihon (on Alexis Nihon’s behalf and without personal habrllty) conﬁrmmg
the same as at the Closing Date or the Expn'y Tlme| as appllcable

i
I

the trustees of Alexis Nihon shall have adopted all necessary resolutions, and
all other necessary action shall have been taken by Alexrs Nihon and lts

there shall not have occurred a Material Advcrse Change to Alexis Nihon;
i
the Lock-Up Agreement shall not have been termmated and each of the
parties thereto (other than Cominar) shall not be i in breach of any matenal
representation, covenant or agreement of the Lock-Up Algreement prov1ded
that such condition shall no longer be applicable once the parties to the Lock-
Up Agreement, other than Cominar, have voted in favour of the Combination
and have exchanged all of the Alexis Nihon Umts held by them pursuant to
the Exchange; ' ‘ ' |

! '

l

Alexis Nihon’s counsel shall have provided the Alexrs Nihon Debenture
Trustee the opinion required under Section 13. ](f) of| the Alexis Nihon
Indenture in connection with the supplemental mdenture contemplated by
Section 2.7; and . | :
all actions shall have been taken and all consents and approvals shall have

been obtained to permit the transfer of the Alexis Nihon| Assets to Cominar
I

i f
| 1
‘ !
| {
| |
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free and clear of all Encumbrances, other than Pemntted Encumbrances,
including those to be assumed by Cominar at Closmg pursIuant to Section 2.9,
good and marketable title to all of Alexis Nlhon s propertles to be conveyed
to Cominar in connectlon with the Exchange, all on terms and conditions
satisfactory to Cominar, acting reasonably, except 101the extent that any such
matter would not have a Material Adverse |Effect after glvmg effect to the
transactions contemplated by this Agreement. ! | i

5.3 . Additional Conditions Precedent to the Obligations of Alexns Nlhon

The obligations of Alexis Nihon to complete the Exchange shall also be subject to the
following conditions precedent (each of which is for the excluswe beneﬁt of Alexis Nihon and

may be waived by Alexis Nihon): ‘ . !

53.1 . all covenants of Cominar under this Agreement to be performed on or before
~ the Closing Date or the Expiry Time, as appllcable shall have been duly
.+ performed by Cominar in all material respects; . . !

. | ' |
532" . the representations and warranties of Cominar in Schedule D annexed hereto
(in each case without giving effect to any materlallty qualifications or
limitations therein) shall have been true and accurate on the date hereto
except to the extent that any untruths or -maccurac1es would not have'a
Material Adverse Effect; ; I ~ ]

533 the representations and warranties of Cominar in Sichledule D annexed hereto
‘ (in each case without giving effect to any materlahty qualifications or
limitations therein) shall be true and accurate as of the Closing Date or the
' Expiry Time, as applicable, as if made on and as of such date (except to the
extent such representations and warranties speak solely as of an earlier date
in which event such representations and warrantne's shall ibe true and correct
to such extent as of such earlier date, or except as affected by transactrons .
expressly contemplated by this Agreement), except to the extent that any ‘

untruths or inaccuracies would not have a Materlal Adverse Effect, and

Alexis Nihon shall have received a certificate of Commar addressed to Alexis

Nihon and dated the Closing Date or the Explry Trme as applicable, signed

on behalf of Cominar by two senior executwe ofﬁcers of Cominar (on

Cominar’s behalf and without personal llabrlrty) couﬁmung the same as at
the Closing Date or the Expiry Time, as appllcableT apd | .
1 ! N i
534 between the date hereof and the Closing Date, there slhall not have occurred a ;
Material Adverse Change to Cominar. ' i ! ’ ’

!
f
54 Notice and Cure Provisions | o l

5.4.1 Cominar and Alexis Nihon will give prompt notlce to the other of the
occurrence, or failure to occur, at any time from the date hereof until the
Closing Date, of any event or state of facts of] Wthh it is aware which
occurrence or failure would, or would be reasonablv hkely to: f

§
'
3
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6.1

amended by mutual written agreement of the parties hereto.

62 -

542

Amendment

Mutual Understanding Regarding Proposed Amendments

6.2.1

i

| ‘
This Agreement may, at any time and from time to tlme pri 6 to the Closing Date, be

l

-

!
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i
{
1 P
' '
|

(a) cause any of its rcpresentanons or \a}arrantnes contamed herein to be

untrue or inaccurate on the date hereof or on the Closmg Date; or

i I '
(b)  result in the failure in any material respect ta comply with or satisfy
any covenant, condition or agreement to be :compllled with or satisfied

by it on or prior to the Closing Date o ! : ‘

| .

Neither Cominar nor Alexis Nihon may seek to reIIy upon any conditions
precedent contained in Section 5.1, Section 5.2, or Sectlon 5.3, or exercise
any termination right arising therefrom, unless Commar or Alexis Nihon, as
the case may be, has delivered a written notice to 'the other specifying in
reasonable detail all breaches of covenants, representatlons and warranties or
other matters which Comlnar or Alexis Nihon, |as the] case may be, are
asserting as the basis for the non-fulfilmént ofj the appllcable condltlon
precedent or the exercise of the termination rlght as ithe case may be. If any
such notice is delivered, provided that Alexis Nthon or CPmmar as the case
may be, is proceeding diligently to cure such matter if such matter is capable
of being cured, the other may not terminate thls Aglreement as a result thereof
until the earlier of the Outs:de Date and the explratlon of period of 30 days
from such notice. If any such matter is not capable of|being cured, then,
unless the other party waives such matter (whlch shall not:operate as a waiver
of any other matter whatsoever) in writing within ﬁve (5) calendar days, this
Agreement shall be automatically termmated (w1th0ut' prejudice to any
liability for prior non-compliance). If such notice has been delivered prior to
the date of the Alexis Nihon Meeting, the Alexis Nihon Meetmg shall, unless
the parties agree otherwise, be postponed or adJoumed unt'll the first Business
Day following the expiry of such period, prov:ded that stch period does not
extend beyond the Outside Date. ; I

! )
1 o i
ARTICLE 6 g | |
AMENDMENT AND TERMINATION | |

. ! 1
1

'
{
|
1
1

;
|
1

The parties agree that if Cominar proposes any amendment or amendments to
this Agreement or to the Offer or the Exchange, orI proposes an alternative
transaction, Alexis Nihon will act reasonably in co'nsldenng such amendment
or alternative transaction and, if, in the 0p1mon of Alex1s Nihon, actmg
reasonably, Alexis Nihon and the Alexns Nlhon Umtholders are not
prejudiced by reason of any such amendment and if it would not result in
extending the closing beyond the Outside Date Alex:s Nlhon will co- Operate
in a reasonable fashion with Cominar so that such amendment or altematlye

o |
C |
| ] |
i !
|
|
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6.3.2
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6.3 + Termination :
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1

L

|

transaction can be effected subject to appllcable

j .
aws and the rights of the
Alexis Nihon Unitholders. J i

t
1

The parties agree that if Alexis Nihon proposes any amendment or
amendments to this Agreement or to the Offer or the Exchange Cominar will
act reasonably in considering such amendment and 1f lin the opinion of
Cominar, acting reasonably, none of Alexis Nlhon and 1ts subsidiaries taken
as a whole, Cominar and of its subsidiaries taken as a whole or the holders of
Cominar Units are prejudiced by reason of any ‘;uch amendment and 1f it
would not result in extending the closing beyond the Out51de Date, Cominar
will co-operate in a reasonable fashion with Alexrs I\Ihhon so that such
amendment can be effected subject to apphcablc Laws and the rights of
Cominar and Alexis Nihon. i |

1
|

[
[f any condition contained in Section 5.1 (except Sectnon 5.L.1) or Section 5.2
is not satisfied at or before the Closing Date to the 'satisfaction of Cominar,
then Cominar may subject to Section 5.4 by I‘lOthG‘tO'AleXlS Nihon, termmate
this Agreement and the obligations of the parties hereunder (except as
expressly otherwise herein provided, mcludmg under Sect:on 6.4) but without
detracting from the rights of Cominar arising from any breach by Alexls
Nihon but for which the condition would have been satisfied, provnded
however, that the right to terminate this Agreement Eunder this Section 6.3.1
shall not be available 'if Cominar’s actions or fallure fo act has been the
principal cause of the failure of the Closing to occur on lor before such date
and such actions or failure to act constitutes a material breach of IhlS
Agreement. A ’ : |

If any condition contained in Section 5.1 (except SCCthl’l 5.1.1) or Section 5.3

_is not satisfied at or before the Closing Date to the satlsfactlon of Alexls
Nihon, then Alexis Nihon may, subject to Sectron 5.4, by notice to Cominar

terminate this Agreement and the obligations of the partres hereunder (except
as otherwise expressly herein provided, mcludmg under Section 6.4, but
without detracting from the rights of Alexis NlhOl’l ansmg from any breach
by Cominar but for Whlch the condition would have beenI satisfied, provrded
however, that the nght to terminate this Agreement under this Section 6.3.2
shall not be available if Alexis Nihon’s actions or farlure to act has been the
principal cause of the failure of the Closing to OCcur onlor before such date
and such actions or failure to act constitutes a material breach of this
Agreement. } i

] .
The rights, obligations, covenants, representation ; dnld warrantles as the case
may be, of Cominar and Alexis Nihon under Artlcle 2 Artlcle 3 and Article 4
(excluding Section 4.11 and Section 4.15) may be termmated by: !
(a) the mutual agreement of Alexis Nihon and ICommar; or l

r |
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(b)

(c)

(d)

(¢)

)

-4() - ,

' '
t : ]

| ' .
Cominar or Alexis Nihon if, in the reasonable opinion of the
terminating party, acting in good faith, any proposals with respect t to
the taxation of “specified mvestment ﬂow-through” entities or any
other proposed or actual changes 'in Tax Laws are announced,
proposed or rmplemented after the date hereof m each case which
would materially adversely affect the fea51b111ty of the Offer and/or
the Exchange or which could reasonably be expected to have ja
Material Adverse Effect on Cominar after' glvmg effect to the Offer
and the Exchange; or

l

Cominar or Alex1s Nihon if the Ale)us Nlhon Umtholders fall to

approve the Exchange Resolution by the requlslte maJorlty, or i
|

Cominar or Alexis Nihon after the Outsrde I)ate if the Closing has not

~occutred by then, provided, however that the right to so terminate

under this Section 6.3.3(d) shall not be avarlable to a party if such
party’s actions or failure to act has been the prmcnpal cause of the
failure of the Closing to occur on or before the Outsrde Date and such
actions or failure to act constitutes a materlal breach of thrs

- Agreement, and provided further however that if the Closing Date is

delayed by (i) an injunction or order’ made[by a Govemmental Entlty
of competent jurisdiction or (ii) the parties not havmg obtained any
Regulatory Approval which is necessary to penmt the completion of
the Combination then provided that such mjunctloln or order is bemg
contested or appealed or such Regulatory Approval is actively being
sought and there is a reasonable prospect that it will be obtained as
applicable, the Qutside Date shall be: extended to land the termination
rights pursuant to this Section 6.3. 3(d) shall not be available untll
June 30, 2007; or l i
Cominar or Alexis Nihon if Alex1s Nlhon has entered into an
agreement understanding or arrangement wrth respect to, or the
trustees of Alexis Nihon have reeommended a |Superior Proposal
provided that Alexis Nihon may only exercrse 1ts termination rights
pursuant to this Section 6.3.3(¢) if it has comphed with Section 4 6
and Section 4.7 and Section 6.4 in reSpecl of the Superior Proposal
and in any event, Alexis Nihon shall in alll mrcumstances comply

with Section 4.6 and Section 4.7; or | | ;

! |
i l

Commar if (i) the trustees of Alexis thon shall have failed to
recommend or shall have withdrawn, modified or changed inja
manner adverse to Cominar their recommendatlonlof the Combination
or the trustees of Alexis Nihon shall have failed to publicly affirm
and/or reaffirm (within two Busmess Days of each and every wr1tten
request therefor being made by (,ommar) a unammous
recommendation (Mr. Robert A.’ Nlhonlandl Senator Paul iJ.
Massicotte abstaining, as requlred)i that Alexrs Nihon Umtholders
|

l

| ;
| l
i |




6.4

6.3.4

i

i
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tender to the Offer or vote in favour of the Exchange Resolution aﬁer
the public annpuncement of any Acqursltlon Proposal, provided

however, that m the circumstances contemplated by Section 4.7.1,

 such two Business Day period shall not commencé until the expiry of

the five calendar day period set forth in Sectron' 4.7.1 (unless as'a
result of Cominar havmg materlally breached a representation,
warranty or covenant in this Agreement or falled to satisfy 'a
condition to the completion of the Combmatlon that was within its
control in either case which has not been cured heré:under or unless as
a result of there having occurred a Matenal Adverse Change to
Cominar), or (ii) the trustees of Alex1s Nlhon shall have
recommended any Acquisition Proposal‘ that is not a Superlpr
Proposal. ' | | f

. |

N ' ; ‘ y
If the termination rights are exercised in: accordance with the foregoing

provisions of Section 6.3, no party shall have any 1urther liability to perform
its obligations under Article2, Article3 and' Article 4 (excluding
Section 4.11 and Section 4.15), provrded that nelther the|termination of this
Agreement (or of any of the provisions hereof) nor anythmg contained in
Section 6.3 shall relieve any party from any llablllty for any prior breach by, it
of this Agreement, including from any maceuracy in its 1representatlons and
warranties and any non-performance by it of its covenants made herein.

Notwithstanding anything herein, the provisions
4.15, Section 6.4 and Section 6.5 shall survive
Agreement.

Termination Fee
6.4.1 If:

(a)
(b)

()

of Sectlon 4.11, Section
any termmatlon of thrs
| :

!
{
I
|

| !
| !
' 1

|

!
|
i

| | -
! I

Cominar or Alexis Nihon shall exermse its termination rights pursuant
to Section 6.3.3(e); i : \

| 1
Cominar shall exercise its terminatfon rights pursuant Jto
Section 6.3.3(f); or ; ! :
in a case where neither (a) nor (b) above} is applicable, Cominar or
Alexis Nihon shall have exercised their termmatlon rights: (i) under
Section 6.3.3(c), or (ii) under Section 6.3; 3(d) (for greater certamty,
the exercise of rights under Section 6.3. 3(c) or the termination of thrs
Agreement or any amendment of the terms of this Agreement
pursuant to Section 4.7.2 shall not under any'crrcdmstances constltute
a Material Adverse Change to Commar) and in elther case referred to
under subparagraph (i) or (ii) above, wrthm a perrod of 12 months
from the exercise of termination rlghts pursuant to Section 6.3 (x) . an
Acquisition Proposal involving . Alexis | Nihon s approved

|

+
1
i
|
1
|
|

|
| |
N
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|
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|
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recommended, or an agreement in respect ,thereof is entered into l:?y
Alexis Nihon or (y) an Acquisition Proposal 1s completed t
|
then in any such case Alexis Nihon shall pay to Cominar a termmatlon fee of $12,500,000 in
1mmed1ately available funds to an account designated by Cominar. Such payment shall be due (1)
in the case of the exercise of termination rights specified in clause (a) or (b) immediately upon
termination and, in the case of termination by Alexis Nihon, as a condltlon to termination, (ii) in
the case,of the exercise of the termination rights specified in clause (c), 1mmedrately upon Alexrs
Nihon approving, recommending or entering into an agreement with' respect to an Acqursrtlon
Proposal, or, if Alexis Nihon does not approve, recommend or enter mto an agreement with
respect to an Acquisition Proposal, on the completion of an Acqursmon\ Proposal Alexis thon
shall not be obligated to make more than one payment pursuant to Sectton 6.41 '

6.4.2 If either Alexis thon or Cominar shall'exerolse its | termination rlghts
pursuant to Section 6.3.1 or Section 6.3.2, in each case solely as a result of
not having obtained the requisite approval by Alexis Nihon Unitholders at an
Alexis Nihon Meeting, then, except in the clrcrf:netancles contemplated in
Section 6.4.1(a) or Section 6.4.1(b), within two Busmess Days after wrltten
notice of termination by Cominar or contemporaneously with or prior | to
written notice of termination by Alexis Nihon, respectlvely, as a result
thereof, Alexis Nihon shall reimburse to Commar Comma